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DEC 18 1980 

.. 

!b1a llal nhrenee to )'Oar J.Rtera 1a 19'16 u4 19'n' n~ \be 

0eZ.tl•Mel'1oan Scttlaeat Leape Oil )'our btter of Dea l.a: 3, 1980, 
nquqt1J8 w 'be adv1ae4 ~lth l'tttlpe~ to 11M aaart c!ea1a1oa 111Yo~v1Dll 

I. a. J~trle. 

Die ott1ee ot AlJ.ea Propef"tT u a :ranlt ot V•tilll OJ.Ur Bo. ' 

ot Al\l'U 2-4, 19112, acqu1J'e4 8D!Od.-telr • of taaa Olltataac'Jag atoct ot 

Oeaenl Aa""• Ia HI. Co1p0rat1oa b7 •tnre l1114er the pftiYUiou of 'the 

tra~ tilth t~ :DieiQr Act II CIMIQ' prapezot7 OD tbe theory that nob atock 

va• OWiled or coatraUe4 by I. G. J'U'ben1"""-"r1e· !'Mrcatte~ IDterbaDdn, 

a SVt.a ho141Dg CQIIPl1\f1 elabled. ~ it, .DOt I. G. ~t-le, ow..t 

the ae1Mcl o..nl Ardl1na a. filii riock aad Ut!pte4 lta po.ltton ln the 

rect.nl croarta. 

'!be lltiptioD vu 1ettled ln 1~ before _,. Judicial 4oteDl1ut.1on 

vaa made •• to the true owerabip o~ tbe 8'toak.. 1berMtter tbe o.aenJ. 

AD111De • J'1lm Corporation atoct belA b7 the orne. ot AJ.ie.a Propert,. ... . 

aold at public eale oa Mareb 9, 19'65, to a ayncUoate beadecl by ~b & eo. • IDe. 

aDd The Firat !Oatoa COrporation ~or approxbJatel.7 .329,1a.2,000. Tb1a action 

bad been prece4e4 by a cleteJ:JdDiltioa u4e lJ7 the 'PN814ellt ot the UD.lt.ed st.tea 

on J&IIU8l'J' 8., 1963.. in ooDtonmlCe with &«ctlon 203 ot Title II ot .PUlic 

Law 87-81.6 ('16 Stat. lll3) that tbe interest and wel~are of tbe VDited States 

required the sale of the •bane · ot CGIIDOA •tock ot GAl' hel1 by the AttoZ'DQ' 

Geaeral. 

Punv.a.at to the tema ot the aettlaest, a~tel7 $l20,B6o,ooo 
vas t:a14 to Illterhaad.el. The 'balanee ot about $208.281,000 vaa retalned by 

tbe Oonl'l'lllent tor 4epoeit 1n tbe United 8tete1 tnanry Depllrtalaat '• 

War Cl.at.l PuDd as required by Section 39 ot tbe Tl'a41llg with tbe ~ Act. 

The proeeedll or the war ClAia J'\m4 hwe beaD appl1ec1 on avarda 11~Ue4 'bJ' the 

fore!gn ClaiM Settlement C'CIIIIUiion to American citizeD8 who ntfered tbe 

l.oaa or de1truct1on of their p!'Operty 1D Ger~DllD)" aad Japan by a111ta'Q' opent1oo.a 

cturias world war II. 

J\al'tber iDtomation . rep.rding GAl waa aet tortb tn the Pl'olpectu aDd 

Resi.trat1oo atat-at tUed with the Bec:ur1t1aa aod behaage Ccall.eaioa 

Dee.-.r 1, 1964,_ aDci cuaended h'b:naart 26, 1965. VG cSo not retain eopiel 

~028 
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for 41.8tri: ut1on but they _,. be .. vatlable tor tupecttoa. at 'trbe ec:-1• ••1oa. 

A441t1o•l 1DtomatioD rqard1Q1 GAP aDd the : ale of tbe Atton87 GeDenl 'a illta'eat. tbereiJl Clll 'be tca4 1D tbe .baual lePort• ot the fDZWJr 01't'lce ot AU• ftopel"t7, Depart.eat. ot .ruatlce, tor l'iJie.l Tetra ID4e4 Jwae 30, 1~. 196' all4 1§.166. Oar reool'41 1D41cate tbat a ~ete Mt ~ be aYalla'blA tor 

@029 

J'CNr t..pec:t1oa at tbe Broo~ PubUe Lt1tn17, Bu.t.Daaa Librey, 28o C.cllaa Phsa We.t1 B!oolrl7u, •• York 11201, aJIIl at tbe •ev York -nau, .Utorial. JefeNAce L1ltft17t 229 Wen lt]r4 BUeet, Jlw York, JleV York 10036 • 
. ~~,.,... 

-.....A. Jtlnau 
Dlreetor 

otftce ot J'on1p Utigatloa 
C1'Y11 D1vt.10A 
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peraiataat policy ot every adailltatratioo ainee PN•t4eut ~lt. BeaauN ot ~be peodency ot 11t1sattoa over Vho 1• the t.nut CMI.er o't the all ebwoa vbtc:h ba4 beG veeted, the Otf1ce •• UJ:Jable to a.U tbe alaree. AD att~ at tbe •ale tn 1957 vaa a'borte4 b7 IIOYU a4e 1D the l1t1pt101l. Ia Oot.ober 1962 the ao-cal.lecl G.U' aalea bUl# vbich vu an ••pdnept to Sect101l 9(a) ot tb~ 'l':re41D8 Witb tb.• IDemy Act, autbori&ad aale or the aba:rea 1n apite or pPadenq of ta. litip~loo. While tbe aout1tut1aoal1ty ot that """DdmaDt CCNl4 have bee Utiaated, tbe Clcmll"D11Ut'• Ofl*l8Dt8 1D tb• l1t1s,at1oa agree! to a aettJ-~ vh1eb conta1Jae4 pl'OY1•1ou tor the sale ot the GAl' ahl.'rw. '1'he 11tta&ttaa vaa aaapl1catecl by tbe :preseace ot a ~ ot ~, BZl4 it took •nual 18ft to arz:BD88 to obtaia 'be ecmaeata ot 'tla- iQtes tiiiiDill to tbe aettl.AIItet aa4 the ll&le. DLe ael.eettCIII or tbe 4ate ot Bale em Mareb 91 1965 ..... aiJIRq 4etel1a1De& b;y 1ta belll& t1ae earl1en &'l'&ila'bla ckte by which w tbougbt ve coul4 ac~uh reg1etzat1ca of the llbana w1tb \118 Seaur1tica loDA BzgbeJ\88 ca.' .. ia 8Dd. J"e4ll&U...ta ot t.laa !'.rMiDs vttb the ._,.Act.. 

'1'ba ll&le _. DOt made to a :part1crular ~e bowie u JOU oeu -fRill t'- tael-.<' fiA:IW o~ the ~ cJaW .!*l.n!t 9, 196; (J11B18 31 ~ 35). !be eala -. -.4e to a ftl7 larp gi"CJUJ' of 11B4erRiten. v.bo aollectiY~ b14 tor the llhu'M 1D QPC ..-it1..,. ~'•&· ~lie CJ)Ialt .. ncatioaa tor b1d4are vmoe ~ 1Jl a preaa n'••~tlllll ·nec-Hr 20, 1.964 a 01117 ot vbidl 18 eDIIlal'elt, Mil..,. suba .. -tq ,_t tll:roatial all at t.he fozlalitt .. Vb1ala· are ~ tor of1'er1:as :res~tered -.c:un~tu at ....,.tiUw b14. Ults-.\eq tbm'e vue~ two )1Miq .,...~. u4 I ~ the \aii8WieeAtul p.ap -. eva .1a.Jpr 't!lall tbe grwp beede4 b;r Bl.Jtb 1 a..,. IDa. vh.iob ,.. 1a tlll MM.lllc. You Y11l be ~ to kUv t!at tbe otlari.llg N8lll.Ucl 1A • ale vhidl t"ttpJ'Itlellte tbe lUBeat •111&1e tale or~ MCIUrit..:J.ee ·~ e ptlU..,. ~:Y. ta Jdnclrr. !!be ttauree ~ aD tbe :tue PIP ot tile JQea~. 

Yo. &lao •k vbnhm- 'tber8 .._.. -.q 18811 ea4 ~ pnce.tata te .• 1 .. "\bt GAl .u. .. IID4 1t ...... 't- ...... Ve ~llfiMd. '- rect.e'tl"atiGD r~ ot tbe 8ewr1~1• &114 larcbanp er-.u.t. ~ the -.le ot aeeur1t1ea te 'tbe pablie ._ *' ...... IU7 bAD. Ill tllldi'S. JOU vtll :aote at·,..a 3S to 37 o~ tiHiedMM ~a -.ber of GCII41~1aaa a-ttac,_, to tba aal.e Vlllah an.,, \ftl-.1. 

I bo_pe 70'1 vUl t1a4 tid• t.D:tonatioD auit&ble reepoliae to your iDIIUir1e8. 

EDcl.oaure 

~ L. Moadello 
Daputy .Dl.rectar 

otnee of Allen Property-

141 031 
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1\s lilcd wilh the SC'C"UI'itiC'9 nnd Exc:hantc Commin9ion on March 9, 1!165 

~\")~ 
Retlltntlon No. 2·2l145J 

SECURrrms AND EXCIIANGE COMMISSION 
WASHINGTON, D. c.i 20S49 

POST-EFFEcnVE AMENDMENT NO. 1 

To 

FORM S~l 
UEGIS'I'RATION STATEMENT 

UNDER 

TilE SECUJUTIES ACf 01~ 1933 

GENERAL ANILINE & FILM CORPORATION 
(E~tact nBIIIC of I'II'Bi•trant • specified iD cbuur) 

140 Weet Slat StC"eea, New York, New York 10020 
(Addresa o( principal esecutlve ollea) 

DR. JESSE WERNER, Preeident •nd Claairman of lhe Boar-d 
Gener•l Aniline &: Film Corporation 

140 West 51st Street 
New York, New York 10020 
(N.- and addren Df •1m~ lor ee,~ 
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GENERAL ANIUNE a: FILM CORPOUA 110N 

CROSS REFERENCE SHEET 
Pursual\t to Rule "104(e) Showinc the Location ln the Prospectus of the Answcrll to the 

ltema of Part I of Form S·l 

Item Number Atld Caption 

l. Distribmion Spread 

2. Plan of Distribution 

3. Use of l'roct:ttls to Registrant ............................ 0 

4. Sales Otln~rwlse than for Cash o ••••••••••••••••••••••••••• 

So Capital Structure ... o •••• o •••••••••••••••••••••••••••••• o 

6. Summary of 'E.'Irnings . 0 ••••••• o o ••••••••••••••••••••• o • o 

70 Organization of Registrant ....• o 0. o o •• o o o, o 0 •••••••• o. o •• 

8o Parents of Registrant 0 ••• 0 o o • o • o o ••• o ••••••••••••••••• o 0 o 

9o Description of Bu.sine9s o •• 0. 0 •• o • 0 0 o • 0 ••• 0 0 • 0 0 0 0 0. 0 ••• 0 •• 

10. Description of Property .... , , • , o , , ••••••• o o o •• o , •• 0 ••• , • 

11. Organiution Within Five Years ........................ . 

I 2. Pendin~ Legal Proceedings ..... 0 .. 0 0 0 • o ................ .. 

I Jo Cn1•ilnl Stoclc lleing Registered ......................... .. 

140 Long· Term Debt Beine Regiatered .. 0 ••••••••••••••.•••••• 
150 Other Securities Being Registered ..•...................... 
15. Directors and Execl!tive Officers .. 0 •••••••• 0 •• 0 • 0 0 • 0 0 0 •••• 

17. Remuneration of Directors and Offict:rs .. 0 ••• 0 ••• 0. 0. 0. 0. 0 0 0 

180 Options to Purchase Securities ........................... . 

19. Principa.l Holders of Securitic.s 0 ......... o ... 0 ••• 0 ....... . 

20. Interest of Manocc:ment and Othera in Certain Transactions . 0 • 

21. Finnncinl St:•tements .. 0 ••••• 0 • 0 • 0 •••• o ••••••• 0 0 ••• 0 ••• 0 0 

•Item inapplicable or ;an,wcr in neg:llin aDd omltwl from Pro•pec:tll1. 
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PROSPECTUS 

11,166,438 Sharea 

General Aniline & Film Corporation 
Common Stock 

($1 par value) 

The shares of Common Stock of General Aniline & Film Corporation (lhe "Company") to 

which this Prospectus relates are outstanding shares being purchased from the Attorney General of 

the United States by the several Underwriters named under the heading "Underwriting and Terms 

of Offering." These shares constitute 93.3% of the oubtandini shares of Common Stock of the 

CompanY. The Company will receive no part of the net proceeds of sale. 

The Company baa filed an application for the liatlng ol its Common Stock on the New York 
Stock Exchange. 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 

SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 

PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 

ANY REPRESENTATION TO THE CONTRARY lS A CRIMINAL OFFENSE. 

Price to 
Public 

Per Share . . . . . . . . . . . . . . . . . . . . . $ 

Total . . . . . . . . . . . . . . . . . . . . . . . . . $ s 

Underwn~ing 
Diecounta(l) 

s 

==--==-=-o.=-=:=-= -= --· -""""'"'""."'"""==IDe:==~=-.:..:.: ... :·:... 

Proceeds to 
Attorney General(Z) 

$ 

s 
. ·.- .:"':";' :':""' . 

(1) Inaurance wlU be provided indemnifyinc the !leveral Undcrwritct'& (~s well u Lhe Company and it5 officer1 
and directors) *t:ainat ccrta;n civil liabilities, ;nduding li.abilitief under the Sc:coritles Act of 1933. Sec 
"Underwriting and 1"cnns o( Olfcrina:." The Underwriters will IY.\lf :~~11 stoclc transfer taus on the tranal'er 
of the 5hares to then1 by the Attorney General. 

(2) Before deducting cxpcn~es payable by the Allorney General, '" set forth Wider "Undcrwritin11: and Terms of 
Olferina:.'' 

The aharcs of Common Stock offered by this Prospectus ere o.ffcred subject to their delivery to, 

and acceptance by, the Unduwriters, and the right o1 the Underwriters to reject ordcn in whole 
or in part. 

Blyth & Co., Inc. The First Boston Corporation 

The date of this Prospectus is March 9, 1965. 
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT 
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE 
01~ 'filE COMMON STOCK AT LEVELS AUOVE TIIOS~ W111CU MIOIIT OTIIF.RWJSE 
PREVAIL IN THE OPEN l\IIARKET. SUCH STABILIZING. IF COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME. 

No person has been euthori:red by the Underwriters, the Company or the Attorney General to give 
any information or to make any representatiClns not contained in this Prospectus, and, if given or 
mode, such informoliu11 or representations must not he relied upnn ~~~ having been so authori:red. This 
Prospectus does not constitute an offer or Common Stock in any State or other jurisdiction to any 
perSOf\. to whom it is unlawful to make such offer in such State or other jurisdiction. 

Until june 8, 1965, all dealers effecting tran.98ctions in the registered securities. whether 
or not participating in thi1 distribution, rnay be reQuired to deliver a prospectus. This is in addition 
to the obligation of dealers to deliver a prospectus when acting u underwriters and with rcspc:ct to 

their unsold allotmcnlll or subscriptions. 

TABLE OF CONTENTS 
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The Company .•... o •••••••• , •••••••••• 3 

Capitalization . . . • . . . . . . . . . . • . . . . . . . . . . 4 

Price Range o( Common Stock . • . . . . . . . . • 4 

Statement of Consolidated Income . . . . . . . • 5 

Businc&s ...........••. , . . • . . • . . . . . . . . • 6 

ProJ)erties . . . . . . . . . . . . . . . . . . • • . . . . . . . . 12 

Recent Developments o ••••••••••• o • • • • • • 13 

Employee Relations . . . . . . . . . . . .. . . . . . . . 14 

Management . . . . . . . . . . . • • . . . . . . . . . . . . . 15 

Description of Commou Stock............ 17 

PAGE 

Principal Holder of Common Stock . • • • • . • 18 

Litigation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 

Stal~ts of the Conlp:tny under the Tradinc 
With the Enemy Act . . . . . . . . . . . . . . . . . . 18 

LC!f.ll Upiniuus . . . . . . . . . . . . . . . . . . . . . . . . 20 

'Experts . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 
Opinions of Jnclependcnt Certified Public • 

Account:mts . . . . . . . . . . . . . . . . . . . . . . . . . 22 

Fillilncial Statements . . . . . . . . . . . . . . . . . . . Z4 

Underwriting ancl TC'I"ms of Offering . . . . . . 31 

Addition:1.l Jnform:~tion ................ . 

By Special Order No. 38 dated Februuy 3, 1965 the Attorney General authorized 11nd directed 
!he Comfl!-ny, i.tS officers and directors to take any action necessary and appropriate on their part 
!" c:on~ccuon wa~h the offer ~nd ~le ol the shares. o£ Common .S.tock to which this Prospectus relates, 
mcluclmg _tl~e filing o( a reg•!;trn.tlon sr:uen1ent w~th the Sc:cun~ac:s and E:cchangc: Commission under 
the: Sccurnaes .'\f:t of 1933, as an1ended. Tlae Company :md HS officers :~nd directors helieve that 
the: provisions _of .~ecliou. 5 (h) ~2) of ll_ae Tr:uling with 1he Enemy Act :md the Sp~-ei:tl Onlcr relieve 
them .n~ any halnhty wluch nnght l!c: 1111posctl UJIO!' them l!y virtue of any of the provisions of the: 
Sccunhcs Act of 193J, as amended, m conm:cuou w1Lia anythmg done or omitted Ly them in good faith 
pursuant to the Special Order. 

2 

'· 

~ 
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THE. COMPANY 

The Company• is ;, tlh·crsilled cn~cqtri~c cn!,''"'cll in the n101uufacmre ami sale of se11eral thou· 
s:ml.! J>fO<hltll'. Thc·se prtl<lu"s can he gcucrnlly classir.cd in1o four tuain ~:roups: dyestuiTs (including 
J•igmcnl~), itl•luslri:tl chclnicals, J•hnlngmphic J•roducts, mnl tlncmncut reproduction eotjlliptnent and 
supplies. F"r pltr110scs uf m;magl!mcnt control the lll.'IUuf:lcturiug, domestic: marlceting ond research 
oper:uions of the Company nre ~:ronJh:«< into hvo Divisions: I he f'>yc:stuff & Chcmicnl Oivision nnd the 
l'hulu & 1\q•rn llivisi11n. Sulost:uui:•lly all uf lhc JH'ochll':LS u( the llyc~h•IY & Chcmicnl l)ivisiutl, which 
include dycStuil's ;111rl pigments, :ltlrf:tc~-active :~~;cots, high-pressure acetylene derivntivc:s, and specialty, 
organic :mrl heavy dtclnkals, nrc sold fur ns~ in the manufacture ol other proclucts by a variety of indus
trie,. Products of the Photo & Repro Uivision, which include Anscoe films, p:1per, processing chemicals 
anJ photoc-raphie e<JUiplll\:llt ~nd Oz:1liliO rctn-oduction ll~chines :1n•l sensitized 1\l~teri:~ls. :are sold pri
marily as end JlroduclS for use by industrial, governmental :111d retail eotuumers. 

Oper:~tions ami ser\'iCt:S which :~rc c:uried out on :m O\·cr-~11 corJlOr:lte ~sis include internation:~.l 
OJlcr:uions, transporu1tion, warehousing, branch salc:s·onice super.,ision, co111mercial develoj\ment, per
sonnel relations, accounting and finance, legal and patent m:llters, :md advertising and promotion. 

The CompallY was incorpor:lted in Delaware in 1929 as Allleric;~ll f. G. Chemical Corporation and 
cll!lnged its name to General Aniline & Film Corporation in 1939. At various times prior to 1942 the 
Company acc1uired the dy~tulf and chemical manufacturing business of General Aniline Works. Inc.; 
the film and camera m;mufac:turing operations of Agfa Ansco Corporation; :md the document reproch•c
tion business of Ozalid Cort>Oration. 

When the United States entered the Second World W<Ar, the Federal Go11ernmetlt :.ssumed super
uision :mel ronlrolu( 1he Company's business :md in 1942 vc:slcrl over 90'fo of the then outst:mding stock 
of the Company, unifer 1he Trading with the En~my Act. The vesting or rhe stock by the Government 
1,':\Ve rise 1u Jll'olon~ed lct:·:ll pl'llc:cedin~;s whidt were the sul>j('Ct of a 5t'lllc:mcnL n!:'rt:Clllcnt made in 
December, 196.3 :\110 su!Jsec1uentlt :>.mended. Upon the sale of thr. sh:tres covered by this Prospectus, 
the supervision and control of the Company·~ business which have been exercised by the Government 
under the Trading with the Enemy Act will terminate. For further details, reference is m:ade to "~t:atus 
of the Comp:111y under ahe Trading with the Enemy Act." 

Since 1942 the COI\11\:111)' h::L5 made only :1 few !l.C!JIIisitions or businesses fol' cash. In 195J the 
Company acquirerl from the Attorney Gene•·al, in exchange for stock, the busini!SS o( General Dye
SIIIIT Corpor:~lion, which h;ul ptc~iously clistrihulctl the dyc:swfl"s :uul l<'xtilc: trC:lling chemicals nlanu
facturcd by the Company. 

The principal executive offices of the Company are located :lt 140 West 51st Street, New York, 
New York. 

• Reference~ 1o 1he Cout)IIIU', 1111le" rhc coute'l olherwi,c •••JIIlrc9. l11cludc General l\•1iline &: film Corporal ion and 
iiA cuouollclat~d !llll&idi~rid, whicll arc wholly owned. 
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CAPITALIZATION 
The Cllpitalization of the Company as or December 31' J!)(N W:IS llS foiiOIIIS: 

/\1\U:Kfi•L 
Title of Clus lluthorixed 

De !It 
2.95~ Promissory Note, due June 1, 1967 (with M· 

11\1:11 prep:~yments or ~1,000,000 e.ach on June 1, 
1965 and june I, 1966) (1) .. . . .. . .. . . .. . .. . . . $15,500,000(2) 

3.5% I'romissory Notes, due M.lrch I, 1972 (:~nnu;~.l 
prepayments of $1.250.000 each, on M:arch 1, 1965, 
throul:'h 1971) (I) . .. .. . . . . . . . .. . . . .. . .. .. • . .. 20,000,000(2) 

Capital Stock 
Common Stotk, $1 par v:~lue( 4) . . . . . • . . . . . . . . • . 20,000,000 shares 

/\11101&111 
Ouutandinl!' 

$ 6,500,000(3) 

14,000,000(3) 

11,966,131.5 &hare! 
(I) The l'romissory Note! 11crc is~ttcd 1•11rsvnnt Ill lonn agrccmcnl! dated July 10, 19.17 attcl }11ly 5, 1951, as 

anl<!ndcd, with M•·tro~o>lil!lu Lilc lu!lltiiiiCC COIIIJI<III)'. 
(2) The ~··m• ~l~le<l I'Ct""'""' the uri,:i"''' rriurit"'' , ............ e>l '"" l'ronti~5ory N~IC~. 
(.ll J,u·h .. ivc ,.( o'tlll'clll nmlnriti""· • 
( .. ) l~c:f,••·.:m:c i'( mach: lo "lt,·,ni,,lic'll ui l'uuunou St.tx:k" fur iulunna1iuu «tonc:c:rniug rc:~Uricli\)u$ nn Lhe IQYU\CIIl 

or tlivitlcml' under lhu ""''' "IC~'~~,"~~•IS 
(5) ltderon~• b m:atl• tu Nut.: 7 In !he Finnnd~l St~lcnt<nls COoiO:CI'IIi••g uhlig•tion• '""'cr lonl·lcrm lc:ues. 

The ;tltoavc t;llolc rdlt•t'h a n>t:;tpilaliYaliou uf Ll1c Cu111p:my'~ ~t•~~:k :•w•·uvctl hy the ~lu~·kholclcrs on 
November lZ, 1%-J, :tml elfcclivc lhe folluwing dny, under which a 9itti:'IC class of Comn1on Stock replaced 
1hc previcmsly ottl£t;~nding ~·lasses uf C•n11mon I\ Slllck ami Co111111un It Stocl\ (lhc "olt.J A Steel,'' and 
"old n Stodc") on the hasis ui IS sh::~rcs of Cummon 5tock for celt sh:ne of old A Stock a.nd 1.5 shares 
e~f Ce~mmon Stock lor each share of old D Stock. 

Diflide,ds . 
No dividends have been rlcclnrcrl or paid on any shares of the Company since the first quafter of 

1954. It has been !he Board's policy since that time to ret:tin :~vailable lunds in the business because of 
the rcquiretnents of the Company's c:~piral programs, the c:ircum9t:lnces associated with ownership o£ 
93.5% of its $lOCk by the Covernn1cnt and rhe consequent innbiliry to arrange equity financittg. The 
Company's Jll·c~ciiL iutculiou i~ tu rc~11111e 1lu: p:~.ymcnt of qu:~rlcrly dividemls if future c:arnings. capital 
requi~meuu, the oper:~ting :1nd fin:1nebl condition of the Company :u1d other pertinent factOrs permit. 

PRICE RANGE OF COMMON STOCK 
The follnwin~ lal•ulntiul' ~~·.t:; fn•·• h the mngr: af the hiJ:h hit\ Jlrices in the ovr.r-the-cnunter 111:1rkct 

lur lhe Cun1111111o :-ih.,·k olnrin~; lhc wcdis Cllllltllclldnt;' J)cccllllocr 7, J'.J(o·l lhl'\llljlh Man;h I, 19(15, :1$ 

reported by the N:ttion:'ll Quotation llurr:<1u, luc:. 
WeelcOf: Hith lAw 

Dcceml.tet' 7 . . . . . . . . . 34~ 29~ 
December 14 . . . . . . . . . 38~ 35~ 
J>cccmloer 21 . . . . . . . . . 4 ~ 39 
December 28 .. .. .. .. . 41~ 37}4 
J:.muary 4 .. . .. . . . .. . 41~ 40 
J:~nuary 11 ........... -41~ 39~ 
]:1nuary 18 . . . . .. . . . . . 39~ 38}4 

WcckOI: 

.January 25 .......... . 
Fehru01ry I ........ . 
l~du·u:~ry R .•....... 
Fehrua ry IS ........ . 
Fchrunry 22 ........ . 
March I ............ . 

39 
40 
J9)~ 
350 
350 
JGY, 

37~ 
37~ 
3~y,j 
34Yz 
J2Y-i 
3534 

On March 8, 19GS, the highest and lowest bill prices o( lhe Common Stock, liS reported by the 
Nation."ll Quotation llurcilll, Inc. wc1'c .\GKJ and 35~, respectively. 

The prir~ in lhe :tbOI'e lnhle should ht• l'icwcll in lhc lit,:ht of the f:ICL th."lt !I lll:lXilllUIII or 777,72l.S 
shares of Common Stock (reprcsen\ing only 1).5% ol lite O\ttstamliug sh:~rcs) not held by the Attorney 
General has been av:~.il:~.ble for trading. 
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STATEMENT OF CONSOLIDATED INCOME 

The foJI,winl( ~1'11\!IIICIII uf cun!;ulirlalctl incnme nf the Cou>p:my :uul i1s cmlsnlichllctl subsicliarics 
h:~s hccnc~•uuinc•l hy llaskius & Sells lur lhc th·c years cntlc\llh.-ccuiiJcr 31, 1964; hy Arthur Andersen 
& Co. for the year ended !Jc:cclllhcr 31, !960; :~nd lly Wrig111, Lo11g & Company for the four years ended 
Dcccu1ller 31, 1964, :111 of whmn nrc inclcpcndcnt c:crtified public :lttOllllt:lots and whose opinions with 
respect thereto :IJlpc:u elsewhere in this Prospectus. 1'hc Sl:ttcmelll shnuld he rc01d in con jnnel ion with 
tin: other fiu:wd:1l st:11cmcnt~ :nul rclalcd nutc-s :•ppc:lriug el$cwl11:1·c in the l'rospcctu~. 

Revell_!lll: 
Cross sale5. leu rclllrllt ~nt.l ~llow~nccs ...•..•.••..••• 
Sales diOCODnt< .................................... . 
Income on securities ............................. ,. .. 
Jacome lr0111 royalties .. . .. . . . • . • . . • . . .. .• , .. , .. , •• 
Olhcr incoane--Mt .... , ............................ . 

Total ..................................... . 

Cosl aad ElCPCNCll: 

Co!l of prodllct1 aold .. .. .. • . • . .. .. • .. ............. . 
Dimibu1i011 ~nd oclllns e~;pe~lses .•.•........•.•...••. 
Research ~ dcvtlopcnent upenses •....•.•...••..•.. 
Admi&Ms&ntive :tnd fl!lleral Upm8e3 •.• , ••••.••••••• 

Interest on borrowed caoilal ....................... . 

ToLal ..................................... . 

Income before Provi!io" Cor Income Ta:rcs and Other 
Ouarl(c ............................................. . 

Provision for Income Tu~ :onol Other Chuce: 

Vcaleral incon•c I~X<J: 
Current ....................................... . 
Dclerrcd(b) .. .. .. .. .. . .. .. .. .. .. . .. .. .. .. .. 

St~lc i&ICome Ia :res ................................ . 
Chuge ••l'linlent ro invcsllnent taX cndil-nU(b) ... . 

l'otal ..................................... . 

NI:T INCOME 

NET INCOM'.!l PER SH.A.RB OF COMMON STOCK: 
(II •~il e) ..•..•• · · ·. · · · · · · · · · · · · · · · · · · · · · · · · · · · · · · · · 

Nons: 
(a) UJ)CII,C8 in 1961 were :olfocrecl !Jy tf.., !ullowlna: 

!!!! 

$1511.7?1 
(1,091) 

1,475 
6.~ 

3Jl 

161,140 

IOJ.816 
27,8J.I 
6,81>0 
6,2JJ 

057 

145,740 

15.400 

7,310 
JSO 
Sltl 

S.UI 

$ 7,171) 

= 
$.60 

lnn-.. ....... Dollvo 

$16.1,229 
(1,084) 

1,051 
62CI 
244 

IG-1,«.9 

110,61',2 
27,A21 

7,240 
6.542 

894 

153.159 

10,910 

S,IG 
108 
442 

$179,36lo 
(1,129) 
I,J6l 

674 
m 

180,815 

118,942 
2R,!IOG 

7,569 
5.091 

829 

l61.ZJ7 

19,578 

i.l89 
1,906 

88.1 
:uo 

$177,68!1 
(1,1:!0) 
1,28? 

746 
608 

179,20Z 

119,JJS 
29.528 

B,IJI 
4,712 

76J 

162,269 -
16,9JJ 

S.a% 
1,872 

465 
611 

S,G?2 IO,·tl? 8,8.44 

$ S,Zl8(c) $ 9,159(~) $ 8,089 

$.77 $.68 

lNI 

$1!12.207 
(1,124) 
l,SJ4 

691 
1,201 

194.309 

128,034 
30,540 
8,009 
6,132 

701 

173,416 

Z1,09J 

7,742 
1,11%2 
• 649 

174 
IO.JR7 

$ 10,706 
= 

$.119 

Contribuliotla to the retirement 11lan an1oun1ed to $600.000 in that year as compucd wilh lariU amoUIIU 
in e:arlicr :and bler )'Cllt! (Note 10). 

An exlrJordinary charrc of $7ZO,OOO wn made to deprctialion C'llrensc (Note 4). 
(b) Jnforna:uion relllting- 10 tl~lerred •~·~• nntl lhe inves&n>eno t~" credit ~1'1'""'' in Note S. 
(e) ln(omllltion rclati1111: 10 ~ retro:ocl~•e :.ouiuslnocrll :.opt~"'' in Nole 9. 
(d) Based Ull 11,966,1Jl.S •h:or~• uubt:ondiu,: ~~ D~ccml.cr Jl, l9C.1. 
(e) Nu divioll.11di hi\'C l>t<ll 1••id <lonillg lhc poriutb C<»'l:r"ol by 1l11: '"louvc Sl~lclllent. 

Numbcre<l oiOie references refer II> Nutcs lo Fin~nci~l S~"'"'"""u :avpcuiull' ~l~ewhcrc. 

s 

' 



02101/99 MON 

The decrease in income for the year 1961 was caused in the main by price reductions due to 
compditive pro::;surcs; iucrcascl.l co~ts uf r;~.w 11111terials, lahar and services; :111d cerroin uthcr chnrges_ 

The increase in incornc in l%2 wa& atrriblltable primarily 10 incre::~sed sales of photographic products 
(arising from :m unusual demand by lhe Federal Government) and o[ industrial chemicals and also 
greater ope~ting efficiencies. 

So.les illl<l il•conu! during 1%3 were :11lvc:ncJ_y alk-ct1.~l hy several f:u:tor~. The:~~: inc:lutk'() a 
decline from the 1962 level in 5:1lu of photographic products to the Federal Govermncnt, particularly 
in the defense :m:;1, as well a:; a ~uhst:mli:tl ri~c in the price nf silver, which is CIIIJlluycrl extensively hy 
the: CornJr.lny in the n•:~nnfactun: uf t•lru1u~;r:1phic lil111 :uul JI:IJICr. Furthermore. signif1caut expenses 
were inwrn .. rl in hringiug lhc chlol'inc·causlic man11f:•cluring facility :11 l.i~r~h:n, N~w Ju)o(y into Jlro· 
dnction. Ill :uldition, ii\CI'e:uetl competition from hoLh domestic and foreig11 sources resulted in lower prices 
for son•c nf lhe Cumpuny's J•rotlucts. 

The ri5e in income Cor 1964 by cump11risun with 1%3 resuhoo J.orimarily from increased sales. 

See also "Dusines'" below. 

BUSINESS 

Sales 

The following t:~ble shows the dollu amounts in lhous:mds and the perce11tages of the Company's 
total gross sales, Jess returns and allowances, by major product lines for the live years ended December 
31, 1964: 

( $0001 omitted) 

n~uhtftsand lndttJtr~l Photognphic Ret•roduclion 
'lganents Chemica I.e l'roducu l'rodueu 

1960 .......... $33,719 (21.1%) $46,94J (29.4%) $52,610 (32.9%) $26,519 (16.6%) 

1961 ......... 38,5SS (23.6%) 45,510 (27,97a) 53.340 (32.7%) 25,794 (lS.S%) 

1962 ......... 38,442 (2L47o) 50,368 (28.1%) 6J,699 (35.5%) 26,857 (15.0%) 

1%3 ......... 37,637 (2Ll ro) s 1,907 ( 30.9%) 58,224 ( 32.8%) 26,921 ( 15.2%) 

19M •••••• 0 •• 40,644 (2l.l%) 63.998 ( 33.3 7o) 59,106 (30.8%) 28,.fS9 (14.8%) 

The respective contributions to oct income of the above m01jor proclm;t lines have not in G'encral 
been of the s;uuc relative import;.nce as their comril.>nLions to s:tlcs. For the ye3rs 1963 :md 19G4, these 
rnajor product line~ r:mketl ns follows with reSJ)eCt to amounts conlribtltect to net income (b:IScd nn the 
Company's :~lloc:\tion of overhc:ul items): inclusrrial chc:111icals, phnt"G'ra1•hic products, dyestuffs and 
pig111cnls, uml reproduction products. For l96J a11d 1964, tile relative comril>ulion to net income of 
i•ldL1Siri;11 chemic:.ls h11!1 substo.ntially e:ccec:d.d their rc:).,tive conlrib11tion to sales, while prnlit margins 
on photugl't~)'hic pr()(lttcts ha,·c lx:cn aolvcrs<:ly :.ITcclcrl hy im:n::•~cs in the !•rice of silv~;r ;u11l lty other 
l:~etors. See "Products o.nd Marlcet !'osition" helo\v _ The relative contrilmtion to net income of reproduc
tion )lruducls has been snb:slilnliorlly lt:ss 111.111 1hcir rdiltivc contribmiun tu s.1lc:s. 
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Products and Market Position 

The more import:mt products o( the Cump:~.ny, their n~:~.jor uses, and the relative market position 
of the Company in its major product lines ore set out below: 

Dyestuffs and PiAments 
Products 

The Company's line: of dyestulb is primnrily used in the textile indll$try and also in the le:lther :md 

paper iudnstries. Its hroad rnnge of org:~nie pigments is used for coloring many different products, 
including ruLIJcr, pl:~.Stics, printinc inks, 11:11ural and synthetic textiles, paints u.nd lacquers. 

Msrltet Posilion 
The Compu.ny believes that it ranks among the principal procluccrs of dyestuffs and pigments in the 

Uni\ed States. 

1 ndustrial Chf:micab 
Producb 

St~rfatt-acJi'fiD G!JSIIts-5\lrf.:lce-:u:ci~ agents (or surfactants} possess detergent, emulsifying, dis

persing and wetting properties and arc used in the 111anufacrure of industrial and household detergents, 
i11sccticides, JleSticicles, te.'ttiles, JXIper, lcathel", rubber, plastics :md chemic::lls and in the: production and 

refining of petroleum :md mineral proclncts. 

High-Pressart Ae~tyltne Dcrivalivts--Thc: Coml~any has developed and employs techniques for 

processiug- acetylene, a very explosive gas. under high pr~ssure into a wi..Je variety of acetylene deriv:~otiV1!!1, 

with uses in th~ nlanufacture of plastics, synthetic fibers, cosmetics, pharmaceutic:tls, solvents and 

adhesives. 

HtiWY Cl""'i'ols-Chlorine, caustic sod:~, ethylc:nc oxiclc:, {lycols and relared products have ulafly 
dilfere.nt applications, including use in the prod\lction of chemicals, dyestuffs, detergents, solvents, dis

infectants, deodorants, and anti-freeze. 

Sptrcialty Clltlllical.r-11•cse induclc IJ;u:-lcricidcs :md fungicicles, ln·i&;hlc:ncrs, lcnlhcr 1:11111ing :111d 

lini:ihiug agcnu, textile tn:ating du:111kals, uhra.vioh:t nhsor!Jcr~. sulvcuts :u~tl c:u·hunyl ia-on powders. 

lndvstnal Organic Clumn"cal.s-The~e compounds are t1sed in the production of surfactants, dyestulfs, 

pharma.ceuticals, agriculturnl dlemicals, ami photosensitive and other chemicals. • 

M orket Position 
In its chemical \.Jusincss the Company faces COnlpetition from many companies, certain of which 

:tre substantially l~rger than the Company. The Com(XIny believes that the great size :1nd diversified 
nature of the chemiC~! industry make it impossible to give a mcn•tingful c:slin.:~te o£ the relative rank of the: 

Company in the chemical field as ~ whole. 

The cheanical segment of the Company's business 11=19 assu111cd increased importance in recent 

years and lla~ represented its major growth area. The Company continues 10 ~npply chelllicnla to its 
tr.:adition~l markets in the rc:xtile, paper ~11d le:lther imlnstrics. I'' :ulclition, the Coo1pany believes it is 
a lo:adiug U nitcd Sl:atcs pa·oduccr uf $llrfact:mt> for imlusll·i;al u:>e~. :L licld iu which il has (aced incrca:oing 

competition. Mon:ovcr, a m:~jor growth arc:~ hns been the manuf:~cture of the: Company's line of high

pressure acetylene: dcriv:~tivcs. Th~ Comp:~ny is the sole United St:atr.s rmducer of this line. a.lthough it 

competes with one (urci~n 111.'\nu(acturcr. The Cmui~UIY has •lcvclopc•l :1 wiclc v:~.ridy nf mcs for these 

derivatives in 11'1.'\IIY indwstries :md {urthc•· cnmmcrci:~-1 applicntions ;~•·c heing pursued. l!c:avy chemicals 

have also Lccome an imporr:mt part of ll!e Company'~ chemical hnsiness. A plant Cor the production of 

7 
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chlorine and caustic soda on a larre-scale basis was recently culll1Jictcd. (Sec ''Recent Developments
Property, Plant aud J::quipment.") 

Throughout the surfact:ult inuu~try, consicler:~hle actentiou is curremly I.e in~: directed towards the 
elimination of foaming problem-' iu lK:wer;~ge systems and relnted •lifliculties c:1uscd by lack of biodegrad
aiJility• uf c.:rtaiu .surfac:t:mt~. pri111arily ht iloe h~>usi!IIOid dctcrgcttl lin.:. The: C~>lliJlall)' does supply 
vilrious types 11£ surf:lc:hmts cm1tloycd in household t.ldergents, :although its m11jor ~les are for illdliS· 
trial usc~. I!Jfnrts :1r.: hcin!: made !Jy the Compnuy to iutpro11e the loiodcgmtlahility of i1s l'ntin: surfacl:lttl 
lim: anti it has n·n·111ly olt·vt·lupt•ol ~•·v•·ral new lgl')t:tii!J anti J\lii~II''P sm•f:tt•t:nu~ 11-ith i.uprotVI'tl hitnk'
gl':llhlhlc prupct·li~:s. Tltc C•m•patl.)' oluc~ nul consider lh:tt th..-sc prutlu..-ts rcp1'cscnl a lin:tl :u1swcr to 
these ~o·uhlru•s :utol i~ Cllllt iuui"J.: its n·sc:u·,·h in litis Jieltl. The L'nn1pany C:llmul p1·cdic-1 what ittdu.~try 
st:uul:tnls ur gllv.:nuu.:nl rc~;nl:ilury o't:r(Uiremtll~ with l'~liCCl to IJiudcgr;uLli.Jility will be :uloplt:u, what 
nr.w rlcvdnpmo·uro will n:snl1 f111111 its uwn rest:nn:h ur tl~'ll of olht:r cnmpanic~. an1l the clrc.:l that these 
stanuan.b, l'Cllllirc•ucnt~ or lkvclupm.:uts 111igh1 h:I.Vc 011 iu surfac~ut t.ustucss. 

S:tles of the l.>yt:~LuiT & Chcmic.~l l>ivi~iou inchtl.le Jlroducts purchils.:tl from others for resale, which 
~~uounlctl to :~ppr·oxilll:th:ly II ?'o uf tv tal sales 11f the l.>ivisiou in l%4. 

Ansco4P Photo~raphic Products 
Product' 

The Compm1y's photographic 1n·ot.lucts include: films, papers and processing cbcmicals for the 
X·r:ly, graphic 01rt.s. indu:stri;al, pl·ofessiun;tl llntl :uualc:nr photogr<aphic m:trkers. Sui.Jst:tntially all of the 
plaotographic prot.lucls an: m;umf;u::turctl hy the: Company, except for CIJUipmcnt for the an13teur 111arket, 
such :IS calller:ts, JJroj~-c:tors and enl;~rbrers, which are produced for the Company by foreign and dotncstic 
n~nufacturers in accordance with the Com('any's speci6c:.ations. 

X ·rtJy p,.oducts-The Company prtllluccs X-ray libu and developing chemicals for mcdkal, dental 
and industrial usc. 

Graphic Arl.r l'roduct.s-1'he COIIIp.::!UY vroclnces lilm, film hases, ancl chemicals used in photo
lithography, rotDG"ravurc printing, photoengraving, and silkscreen printing. 

lndus/riDI Pmdnclr-Tiec Comp:my m:unaf:~elurcs lilm :tnd p;1per Cllll-'loycd iu oscillograph record
ing, mapping and rracing. 

J>roftssio .. al f'l•olograplly Prodrocl.r-The~c inchrcle hl:~ek·:an<l·white :.n<l color still film; color ltlotion 
picture film; 11nd photographic papers. Professiou:al photogr:~plaic applications include press and indus
trial photogr:~phy :~nd ~rofessio11~1 portraiture. 

AmuiBIIr Pllotuympl1y Prudncls-This line includes motion picture a11ll still film in hl:tck-~nd-white 
and color; photograJ'hic p~pcrs l\lld chemicals; c:uncrDS; slide nnd molion picwre prujcuors; :md various 
accessories. 

The Company offers processing services for its color still and motion picture: film at 8ingbamton, 
New York and Union, New Jcrscy, and elsewhere on a contract h:lSis with various photofinishers. 

Market Poaition 
Tn gencrnl the: Company offers 11 hrn:ul r:tnge of photogr:1phir. products which is, however, c:onsid

erahly n:1rrowcr than that of the dominant company in the field. 
Jn the :1111a1eur :1nrl profession:~! photogr~phic m:~rkets in the United States, the same brgc: cnmp:~ny 

is prcrlomimml ;uul !lac Comp:tuy has only ;t. suanll shnre nf lhrsc no:trkcrs. The X·r:ty anti grnphic nrts 
photogr:~phy lltOll'kdo; in tin: Uuih:<l States 011'1! ~l:so ~:ener;~lly <lu111in<tled hy thar comp~uy. The Con1pany 

• 13iodcgl'~d~J,jtily i• o. noc>•m·e uf :1 111:1lea·l>l's '""""'l'lihilily lo <lccun•t"''i!icl>l loy the bnctcrin which arc nnratllll[ founcl in sewer~gc trc>lm<:lll 1•l~utl ;n~l surh1.1: wntcu. The actiun o! lhc!c r.~~tco·i~ ;, :o. f>.aur in lliD!lc dioi!OSa. 
'fhooe surf>CI:mas which ~rc not llcconli>OBtd keep llleir llcl.:retlll charactcr·islics ami con1inue to foant. 
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l.lelieves it holds :1 signirK:ant J}()3itiou :~mu••c tl1e several other competitors in these latter fields. The Com
pal'ly is facing increasi••lr eon•petilion in all of its pllotogrnphic nr.1rkets. 

Since the COIIIJIIliiY's COIIIing CIJIIipu•elll f<3r phu10grnphic products jg operating ncar capacity at the 
present product mil';, any lll:tle•·ial h,cre;~s~: ;,, si•lc:> <>f lillll cannot tilkc plttce until the construction of 
additional coo.ting e!JIIipment, which i~ lleing designed for installation late in 1965. (Sec "Recent Devclop
lllellts-Propeny, Platll :lllcl E11nipmenc.") 

Silver is ;m import;11•t r;tov n•;llcrial il1 the m;~nuf:~cwre of phoro.:r:tphic lihu :~mlp;'l'''r. rl'llicics of the 
Fcclcr01l Ciovt:I'IIIIICIIL cxo:1't a signilic;111t inOut·ncc nn the l"'icc uC silver. Thl: Cu111r~my c:mnnl pn:1liel 
what the future policy of the (lnvernment with respect to silver will be and what effect, if any, a change 
in Ciovcnuncul Jllllicy wuuld h:IVc: upon lhc prolit:thility of its phOIOC'faJ>hit line ol t•roducls. 

ll1 l't•a·rut yc;,rs, :1 si:~uilil·:ml tlcvdupuiCnL iu the l:l'llllhic arls :md X-ray fields lt:~s IIC~II lhe intro
llllcli!nl J.y t't'l'lniu uf II"• Cumpany'~ ~'""'JII'Iilurs of lihn~ nsin~; a pulyt·sh·r has1·. In unkr 10 I"OIIIJlCIC 
with Lhc:sc pro•lu(Ls. tin: Cun•JO:III)' 1•1:ule 3ever:tl improvements in its 011111 prodtJCIS :md is currently 
working on other impruveanenu. The Comp:111y believes it advisable either to pnrch:tse rolye.ster film hue 
from :waib!Jie outside sources or to build its own f!L"lnt for the rrodnction of these m:lleri:.ls. The 
i"'l'lcmcntatiuu uf .~i•h~r u( these allcrn:ttivcs will dcpcud on a 1111111hcr of l:~ctor~. These include, in the 
former case, the Company's allility to 111:1ke arrangements which it considers satisfactory for &11 o.dcqmue 
511f!ply or the m:ucri;&ls ;at rcason:~llle prices :mrl, in the h•ttc:r c:nsc, the Comp;my's ability ro seeure the 
right to use proce,es :md related know-how from its competitors on terms which it regards as reasonable. 
I! the Comp:111y dcc:itles to proceed with \he erection of its own plant, esti•nate!l to cost approxianatc:ly 
$15,000,000, completion within the next few ye:an would lie anticipated, although no usurancc: of this 
can be given. 

O:~~alill' Reproduction Products 
Products 

The Comp:my m:~nnfactures aaul sells Oz~lid whitcprint reproduction nlal:hines and sensitized p;1pers 
and films, accessory products and chemicals for usc in OV~lid a.ml similar naachincs. Ozalid machines 
and .sensitized m:ucri;~ls :1rc used in the rcprotluetinn of en~:inccring th~awin~:s ami the copying of records, 
rc:t>urts atltl office !or111s. 

Tt.e Q,:~lirl whiteprint rc:prodtactiou machines use the tlinzo mcthocl of copying. This involvo the 
reproduction of ;~ document hy the method known as "print through c:'<JlOSurc" which requires a trans
hltent m~ster, printerl only on one side, ~ source of ultra-violet light antl sensilizetl papers or O\laer inate· 
riaL! 011 which the copy is produced. 

The most irnrorrnnt line of Olalicl 11\:lthines employs amntoui;t v:~por ill the: tl'lpying J)l'octs~ alltl 
produces :l clry prim. ln the .seuli-dry Q;t;alitl mnchinc:, a moist fll'illl is develope•! hy a li(JIIid chemical 
~ohlliCJn. Tile C:n111p~ny h;os n't'rluly •l1 wlollll"•l ;uul crnuuJcurcrl lll:trkcliiiJ:" :1 thcnn:1l rli;~;r.o 1\I:IChine :mel 
copying paper iu '"l•il."h lu~t is usc1l iu place ,.r :uauuoni!'l in lhc prucluctiun ul a tlry CUJIY· 

The Ozali<l m:~chincs art mauul:tcturcd in n nn111hcr uf muolds from 5111:111 desk-type units to J:uge 
high-speed t(Jl1ipme•1t. The sensitized 111:1terials nrc Jlroduceu ou " variety of ~per, cloth :t.nd plastic 
bases. The servicing of the copying machines and the sale ol repl:~ce!Titllf p:~r~ :u-e an addition:tl source 
of revenue. 

Market Position 
The Comp:my hclicvcs thnl it is l'lnc or lhc: leading 11roducers of n•:~chincs anrl sensitizecl materials 

lor copying •h~umcnt~ J.y lhc tlia:ttl process. Thi9 proccs9 i~ witlcly cnaplnyc•l in the reproduction of 
engineering dr:~willi:'S :mtl to " leSSC'I' el<tellt in the copyin~:: of records. reports and oiTICc: forms. The 
cli:\zn mclho•l of copyint:" is cnrr«mlly 011e nl the le:~st expensive, 011 a 1mit copy l•:.sis, or :Illy widely used 
process for produci11g ;a limited number of copies. 
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The Comp:~ny panicipntes only to 11 sm:tll e1ttenr in the very much larger office "convenience" copying 
market, where 1he reproduction process usellmust generally be capable of copying all types of written nnd 
printed material. The need in the dia?.o process tc. employ :1 tr:~nslucent mn.ster primed Oil only one side 
and, in the case of the rlry n~:~.ehine e111ploying :~mmoni:~ vapor. the need to vent the vapor have limited 
the use of 0&.'1lid41 u~:~chincs in this nlllrkct. 

The Company's diuo rcJlrolluclion products are subject 10 active and increasing competition IJoth 
from other cli:azo Jlroduets and from pruclucl~ of others tlllploying 1he xerographic: t•rocc:ss, dectrost:tlic 
processes and nr.1uy other proce:sses of graa1hic •·eproducliou, such :lS pholocopying, blueprinting, dutu
sion tr.lusfer, dye 1ransfer, heat transfer :utd 11hotography. 

Ot/Jar ProdiJcls 
lhe Company manufactures ami sells ooth silver halicle anrl di:azo microfilm proc.lncls for use in 

the document storage and retrieval fic:llls and audio-visual products, including overhead proja:ton, 
sensiti~ed films, chemic:nls and text materials, for the visual edutation market. The Con,pany also eng~ges 
in cont~ct :mel spec:i:\1 product manuf:lcruring operations. 

In geuer:~J, the Comp:my is in active competition with busiucsscs producing the sau~e or simil:1r 
products as well as IJusinc:sscs producing different products dcsigncll for the same uses. Some of these 
uu!incs!le!l arc larger and more fully iutcg·rared than the Comp:my. Competition has increased during 
recent years in certain of the C0111pany's product lines. The Comp:my hclicves th.'lt competition front 
IJoth domestic and forcil.,'ll sol•rc:es may l~tcome even more intense. 

M;my of the ComJl;my's p•·oclucts, panicularly in the •lycstu!Ts-linc:. :trc JlrOU!cted in v;tryiug degree~ 
by rariiTs imposed by the United States Government on imports or conlpeting products. In the light of 
pending :u1d possiiJie future inta:rnatiolllll negotiations relating to tariffs, the Company cannot predict 
how long rhis protection will exist a.s to any product or products or wh.at the effect on thC! Company of 
any reduction of United States tarilfs ntight be. 

Customers 

Sales of the Company's products arc wieldy distributed and, with the exception of the Federal 
Government, no single customer accounted for more than 3% of total sales in 1962, 1963 or 1964. 

Sales to the Fellcral Govemmelll amounrecl to 13.3% of total sales in 1962, 10.3% in 1963" and 
!.1.6ro in 1964. Subsl:lntially all of tltQsc s:~les were of photographic :~ml reproduction proclnccs, inehrding 
X-ray fihn :111cl materiols. professio•tal ond gr:~phie :trts photogr:tt•hic products and Oulitl reproduction 
m:ac:hines and m:ner~Js. Jn addition, rhe Comp:tny is engaged in some research and development work 
for the :murcl fol't'\'R :nul pr~Wince~ pr~ision medumic.'ll and clccuonic components under Federal 
Govcrtltllcllt sulleoutracts. 

A substantial part of the Company's Slllcs to the Government are subject to renegotiation. The 
Renegotiation Doarll h.o.s detem1ined that the Company receivell no excessive profits on its renegotiable 
Govc::rnment business through 1963. 

Sslca and Distribution Arrangementa in the Unlted StGtes 

The Compsny maintains divisional sales organiz.atious and supporliug technical service laboratories 
:mel sr:~fh, ns well :ts S.'lles offices and warehouses in varions cities throughout the Unirerl St:\tes. In its 
sales and distrillution op~rations. the Co•nJl:tny rmploys npproxinnuely 1,000 persons. To supplement its 
:!:lies forc:c, the CoulJl.'lllf h:L:I :trr:tlll,'Cillcnls wi1h :.a lnr~ooe umnhcr c•( incleJl<:ndcm distrihulors throughout 
the United St<Jtes. In 1964 approximately zsru of the Company's sales in the United Stites WCJC! made 
through independent distributors. 
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Foreign Salc.s 
The total volume of lorci~n ~ale~ in 19().1. :llliOUiltc<lto approxin•ntcly $L8,300,000. The International 

Ope~tions l.>ep:uum:nt of the Comp:1ny is rcsp<msible for nuukcting the Comp.1ny's products in some 
85 countric~ oversc.1s through iiKicp<!ndcnt lli.stl'ii.Jmor~ aud liccn:~ecs. In Om:u.la, sales of photographic 
11rotlm:1s sue n1ndc throu.:h the Cum1r.111y'3 whully·ownc1l suhsiclinry, J\nsco of Canada Limited; dyc.stull's 
::mtl chcmic:~lproducts, Lhroush Chemical l)eveloptnta\ls of Ca.nallo Limited, :1 49% owned company; and 
reproduction products thron~;h :111 ilultpendcut distrihutor. See also "l{ecenl Develol)llleuts-Other." 

Raw Material' 
The Con1pany's r:~w materials are purchased fro111 a l:lrge number oi outside sources :md include 

J'l.'IJier rsw stock, silver nitr.ue, ethylene. cellulose esters, Jlhenol, FormaWehyde and acetylene. Certain of 
the Co111pa.ny's retruiremems are oht01incd from single sources which the Company coalSiders to he stable; 
if supplies from these so~1rces were intermpted (or any unellpcctccl reason, the Company believes that 
a1!ern.1tivc :~rrongcmenls could he 111ade. 

lu rece11t years the l>ycstull & Chemitlll Division has starttd :md expnncled the nmnu(:ltlllte of a 
number of chemicals lora11erly purclmscd from others, as part of a. continuing progrant to improve the 
Conapany's raw ruaterial position. · 

Research and Development 
The Company regards its research :lrld clcvclopment xtivities as extremely important in maintaining 

its competitive position. These ;l!:tivitil:s are directed tow:mls the discovery and development of new 
products and processes, the improveu1ent :~ncl refinement of existing products and processes, and the 
dcvc:IOJIIIICnt o( he"'' u>.:s fur ~-"'i~liut; Jll"<.nlncl:i. During the livc·ycnr period 1%0 through 1961, :JIIIlU:ll 
cxpcndittares for rcscnrc:h ;unl development h<Lve ranged henveeu 4,1% ancl 4.6% of sales. 

The ComJl:llly m:~intains research :lncl tlcvelopmcul lahor:uories :Lt l.linghamton ;md johnson City, 
New York, serving the Photo & Repro Division; and :It Easton, P~nnsylvania, Linden, New Jersey, 
~nd Rensselaer, New York. for the Dyestuff & Chemical Oivision. 1\s of Dccemhcr 31, 11)(.4. there were 
about S!iO cauployccs en~a~ctl in rcs~arch :uul •lcvci<Jpulclll of 111110111 over ZOO wen: chemists. physicists 
an•l engineers holding one or more ~ollcge degrees. 

The Company is currently iuvc:;ti;;:uinK the cu~t :u11l aclv:•••t:lgtS of a ecntml resc:~r.:h lahotatory 
which wonlcl house in one location !lac Jlrindp~l rcse<~rch :activities of the Comp01n_v. Search Cor a suit
:ahl~ site i~ now umlc:rway. 

Patents end Trademarks 
The Co111pany owns a numhc:r of Ualited States and fon:ign patents and patent applications defived 

primarily fro111 its own research activities :nl<l is licensed under a nlnuher of other patentS. The Company 
does not consider th:Lt the 1Jusinc~3 as :• whole is matcriOJ.lly dependent upon any one pa.teru or lic:cnsc or 
&ny group oC rel:ated patents or licenses. \Vith respect to the patent rights ol ochers, the Company 
believes th:tt its present position is generally ~der1u:11c for the continued opet·:uion of its husiness suhstOJ.n
tinlly :~s rlow conducted. 

Al111oSl all of the:: Company's photogr~phic products :are mnrketed in the United States and ahroad 
untlt~r its r•1:istercrl tr;ultm:trk "Au~·cu." Sir11il:1ri.Y. ~~~h~r:mtially :111 o( the Compnny di:~zo reproduction 
products Olre solrl in the United !'t:~tt:~ 1111dcr it~ ··oz:~.lid" rcl)istered tr:ademllrk. Many different tradc
mllrks are userl hy the Company for chemie;~ls :md dyestuffs. 
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PROPERTIES 
The Company owns and operates seven mRjor plants, three of which arc: dcvotccl to the manufacture 

u( 1lycsLuiTs ur chcmic;1l IJI'UIIUch 1111d fvur IO the m:umf;ICIIII"C uf Jlluolographic nr f('JII'OtlltCliun product&. It also owns several minor pl:uus ami research nml lilm proce>sing fucillaics. The: Cc.nup:any hdicvcs th:lt in general these pl;lUIS, which arc of widely varying ~gcs, have l.cen nder1U3tcly nl.'lint:ainet.l and are in good condition. The ~11ildings arc of dilfcrcnt types of constrllctiun, induding hricl~ a11d steel or reinforcetl concrete, cimlcr-lolock, ;~n<l corrugated cement ashestos boanl and sleet. l"hc: plants h.wc adeqnate lt;'lllSport:llitlll f:tcilitil·~ r .. r hnth t·aw lll:tll'rinls ;uul liui~h~:tl rmrlll~l~. Fur a tk:~triplion of !he Culllll..'llly's 
e:~pilal in•JlrOvcntcnts proG'r:uu, sec ''H~-ccnl Llt'Vclotllllenl~-l'ropcrly, Pbnt a11..J Equipment." 

1'h~: seven nmjur plnuts npcr:ttc•ll•y the Culllp:Uiy, !Ito pritwip;al upcr:lliou~ nf a-:u·h al aln: prcscultina.: 
aau('lloc "I'(II'IIXitll:lh: ~p:>Cc th~·y uCCIIJIY :1rc li~la..'\1 Jn:luw: 

I.OCl.lliuu Priu~ip;~l Opcr;lli0115 lluil<lin~;~ I ~•Ill 
Linden, New Jersey Manufacture ol dyestuff's, pig111enls, inter-

onediates, surfactnnts, cnrl10•1yl iron JlOw- 1,400,000 sq. Cr. 179Acrcs rlcrs, a111l hca11y chc:mic.:~ls. 
Rensselaer, New York M:mulacutrc oi dyestuffs, pigmcatts, inter- 700,000 SIJ. fl 95 acres 

IIICtli:ue~. anti ~[lClt:i:tlty chemicals. 
Calvert City, Kenlucl~y Manufacture of high-pressure acetylene 100,000 sq. ft. 147 acres do:riv-dlives and surfact.'\11!9, 
I:liughamton, New York C::~sting of film IJ:Ise, the: production of 1.400,000 S'l. it. 49 acres sensitized films aatd photogro~phic p:tpers, 

aalt.l the manufacture of preCISion c:quip-
lll<:nl anrl uJ;Jchinc Jl:lrtS. 

johnson City, New York Dia~o paper coaling and diazo J~;tper con- 236.000 sea. ft. 4acres vc:rting and the manufacr11re of paper 
ltasc lithographic plares and certain repro-
duction spi.'Cialty prod11ets. 

Vestal, New York frf:lnufacuarc of diazo copying machiucs. 155,000 sq. ft. ZS acres utlocr rcpm•lnction m:~chinr.s anrl r.•lllip-
lloo:nl, 011111 lin: CIIU(r:ICl lllantlfnt:liii'C: or 
ll>:lchincs <tn<l parts. 

La I-Iahra, California Diazo )l:t(ll!r coating and 1li:~zo Jl:lper con- 81,000 SCJ. ft. I 1 acrl!s verting. 
Among the other pl:tnls and (;acililics OJlCI'ii!Ccl hy the Comp:111y nre; a pl:u11 in P:ucrsotl, New Jc:rsey, prorlncilll:' pigmcul:>; il plan! iu I htutsvillc, Al;ah;am;\, producing c:trhonyl iron poWflcrs · i\ research 

l:~horatory in Easton, Penru;ylvania; a lilrn processing lahoratory in Union, New jersey; plants in D~troit, Michigau :11111 Arlinl{lun, Tc:tns, C)Ciuippc•l with diilzo llnJil''' coatin&: itllcl 1mpcr converting l:1cilities; and a plalll iu l~lrri:o, (lhioo. l'llnipJ~··I with p:opa·t· w:ttiul!' f:•rilitics. 
Tin: Co111pauy own~ in fcc tl•o: propcrto.:.s tl.;:scriltcrl aho,·o:. with the c~ccptlou of the plants in Huntsville, Arlin~:~ton and Elyria which :~re le<>~cd. In 19C'i5, the le:~sctl plnm :It Arlington willliC reJIIaced hy a Comp:tny owne•l facilily. /1. wholly-owned subsidiary, A11~co of Crm:ul:a Li111itcd, owns in fee a fllootogrnphic lilru ;uul "''l'l'r linisltin~ pl:1111 IIC:ar Turuulo, Oau:arin, i\uolhcr wholly·owm·tl suh:;illi;•ry, Gcnanil !{c;lf!y c.,rpur:.tiuu, UWIIS iu fee; s:ok~ offi .. ~s. laloor.:\lori~ ;\111.1 Witrchouses :u sever:~! locations which arc le<~serl to the Con11~ny. The Company belie'ies that its re:1l properties :~re not suhject to any clcfccrs or C?llCIIIIlhr:\IICt'S which sults!:anri:olly i.l!erfcrc with their use in 1hc Comp;my'!l hasiness or 

matcri:~lly :dfl·Ct ll&cio· val11c. 
The Clii:CIItivc olli~:cs of the Cuni)IIIIIY. alltl snh~t:tlltially all nf thr. :llhlliuislr:lli\'(~ onices nf I!:ICh Division, arc huusctl iu nppm."<itnatcly I ~Z.OOO SIJIIlll'l~ feet 111 lc:a::~ctl SJIIICC :11 1-10 \Vcsl 5 1~1 Stl'cd, Nt!w 

Yorlc City. The Cour1r.1ny also leases S.'lles o/liccs and warehouse ::I<:Commodntions in a number of citic.s throughout the United States. 
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RECENT DEVELOP~TS 
Products 

The highly co111pct111vc n;'lturc of <~II <•f lhc nl:\rltets iu which Lhe Company's products arc sold 
makes the continuel.l devclopnu:ut of new ;uul improved pro,lucts t•f the utmost importance for the 
Company lO an:~intain its position. Some o( the mure recent :l•lc.litions to the <..:umpany's prouuct lines 
arc: dcscril1cd below. The Com1Y.111y cannot predict the extent of the uhill.:ttc Ulnm~erci:tl significnnce of 
these new products : 

ln 1/11 dysllu/Js field: 
A series of Astmcel® dyc9 for one sr:tge dyeing and priming of polyester-cellulose fiber blends. 
A r:111gc of licualix@ faber I'C::tcLivc dyes for use in the dtcing and printing of cellulose fibers. 

In lh1 clannical filld: 
- A g•·oup of G:~fac® ~ur{actallts for use in emulsifiers, detergents ant! lubricants and a grou1, of 
Amarox® sttrfoctanls for use i1\ household and ind1•strial c:le:meu. 

G:mtru® water suluhlc vinyl elhCI'I!OJlOiymcrs which :trl! usc:tl in h:xlilcs, adhesives ;nul eootin~:s. 
p:~pcr :md photu-rcpt·ullucllon m:tterbls. 

Polcctron® copoty.ners which are usc in the opacifaer, adhesive :111d reprotluctio11 fields. 

In tl•• plaotogropllic fitld: 
Three new Tit:m® 8mni movie cameras, develope• I for lhc CnmJlnny by 11.11 outside manufacturer. 
A line or aUIOIIl;llh: n:conling I\IIIChincs, micrOflcnsilum~tcrs, fur uhra-prcdse mc:tsnremcnt of 

lhe spatial distribution of phutogt·aphic <.lensity. 
The Speed-X" R" l'roces!lor, :1. Clllllll:tCL, :1111om:Hio:: pmcc~snr fur niC•Ikal X·r:ty photet;r:~.phy 

:md eorrc51J011llh1g uew X-ray lilm and chemicals for usc in this system. 
Supe.ray® HD 11nd Finc-X® high contrast, ultra fine grain X-ray film for industrial and medi

cal uses. 
In tltt reproduction field: 

Thermal Dialo Copier 150 machine and correspo11diug p:1pcr for use in this machine. 
Electrostatic paper !or use in cert:~in of the electrostatic office convenience copying machines 

now available. 

Property, Plant and Equipment 
During the live yc.~•rs cn•lc•l l>ccumlocr Jl, 19<14, the Comp;~uy ~·:<J'CI~<lcol u~cr $•1G utilliou on ucw 

property and additions and replacements to plant anti eqttipmelll. Expenditure$ incurred in 1964 were 
about $11,100,000. As or Dcct:nlhcr .11, 1')(,.1 :tJl(JTOXilll:llCI)' $2·1 millil)ll hall hccu illllhllrizecl, lmt had 
not then llecn exJlcmle•l, (or [uture c:~pitnl nllllitiol\s and rc:placc:u~enls within the next two years, 
of which about $2,250,000 were ~overed by commitments at th:~t date. Aclditional cxp~nditures 
will he re1ptired if the Curup;nly decides to proc:ectl with the construction of the pl;:~nL Cot produc· 
tion of polyester fillll h:.ose •md the centr:tl r·esearc:h l:t.boratory mentioned ahove. It is anticipated 
that {UOtiS fOr the propoSeU C~pit:ll E:>:pe111litun:s wiJI he provitlcll from prtlCCc:tls from the snle or market
able securities ownc•l hy tlu: Cuu1pauy il•ld fr111ll e~sh gcn,·r:llc•l lru1ol e>jlt:f:lliuns, 

Some of the impon:uu projects completeu by the Cun1JXII'Iy dLtring lhe l:tst five ye:ars were; 
( l) Constrm:Liou uf :1 liu·gc chloa·iuc-c:mstic ll'lilllllf:IC:ltlo'iug tlllit at Linden, N~::w Jersey. 
(2) M:tjor c:xp;ua$iOu of capacity for the JlrotlncLiun of high-pressure acetylene derivatives at 

Divert City, Kentucky. This is poo·t of a progr:u\1 of exp:uJSioll or the$e f:u:ilities which is still 
continuing. 
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(3) I!J:pansion of facilitit!!a £or producing surfactanu and rel;uc:cl intermediates at Linden, New 

Jersey and Calvert City, Kentucky. 
( 4) Coautnlc:tion of :l photoc•·aphic lilnl ami pa\)ea· fiui~hin~; pl~nt near Toronto, Ontario. 

lmponant J•rojccrs recently tmclcrtaken l>y the Compauy include: 

(I) /1. nlajor modernization lllld Cl'p:msion of lilm coatiug :IIIII n•Jishing amJ quality c:ontrol 

facilities at the Bingham ton planl. E.:<fle•lditures of np~roxitn:~tdy $8 million have been authorized 

for this purpose anrl work was .:nllUllcliCI!al c;,.rly in 1964. 

(2) /1. Jnoalcrniz:atiun u( the Cu111p:any's dyestuff :111d pigment facilities at the l...indcn pl:tllt, 

(3) Construction of new fneilitie~ :It Calvert City lor methylamine an. I nelated chemicals, re~ 

rescnti11g :1 uc:w Jlroaln.:t line of the Coaupany, with uses in the llllllllal:ta::ture of agric.nlturnl claoni~ 

cals, surfattants, :~ncl ;u\ianal fea:d additives. A. s11llst.1ntial part of the production will l..te used l..ty 

lbe Company itsd( in the m:umfac:ture or other proal11cts. 

( 4) Expansion or capacity for the prolluttion of vinyl ether derivatives at the Calvert City plant. 

(5) Expansio11 and 0\odcrnization o{ diazo paper coating (:~c:ilitics at IJetroit, Michigan al\d 

Arlington, Texas. 

Consolidation of Functions 
Since tarly 1962 a major progr:~m of co•t reduction and consolidation of Jcpal'tments and functions 

witllin the Company has been under way. The Company's IICc:ounting functiOllS were merged in 1963 into 

one corpon.tc department. Other (unctions which were consoli<l:ltell on a corporule basis in 1963 and 

1964 include commercial development, trOI.IlS()ortntion, wlln:hotiSing, hr01.nch sales-office supenrision, 

advertising and promotion, and personnel relations. A. ft1rther import:lalt step was carried out in 1964 

when general divisional :md corporate adlllinistntivc departments, (ormerly scattered at several loca

tions in New York City and Vestal, New York, were combined in a new headquarters office at 140 

West 51st Street, New York City. These Steps have resulted in personnel reductions and improved 

efficiencies. 

Other 
In Decelllber 1964 the Comp:my purcla:~scal for cash lrom unaniliated parties all of the capital 

stock of a Netherlands corporation, N.V. Lichtdrulcp3picrfa.briek "De Atlas", which is a manuCa.cturer 

and distributor, prim11rily in tin: European Conunon M;trket, of tli:~zotyre :11111 Othe•· reproduction enuip

ment nmln~:~teri:als :and rel:ttec.llltcessoric..~. 

The Comptmy is not con1mitted to the: curnplc:tion of :auy particular l'rojects nod m:ly chance or defer 

any part of its exp:msio11 and modernization programs as the rel}Uiremcnts of its bus;iness m:.y dictate. 

The bnsiatess :md earnings of the Company 111:ty he nffcctctll•y fnwrc dc,·clotllllcnts of a gencrnl economic, 

hu;>incss or pulilic;alnatm·c, oa· l,y sp~·dlic alt:vl.'lopulcnls, such as price ch:lilb:l:s, ful11rc rc!;ulatious or l:aws 

covering air pollvtion, w:ater pollution, bio<lcgr:~<l;abilily oi sur£:actnnts, or other matters which m:ty :ad

Vt!!rsely affect the Company's businc:ss, ch:~nga::s in tnri1Ts or tla~ introduction of new techllology by the 

competitors of the: Company. 

EMPLOYEE RELATIONS 

As of Dec:c:ml.ler 31, 1964, the Company had 3pproxim:ltely 7,500 employec..q. The total payroll of 

the Company for the year ended Dece•uLer 31, 1964 w11s 3()proximately $56 million. 

Appro;~;ina:llely 4,100 ctnplnyces Cll~:a~:cd in nllutnfactnrinK OliCI':llioua ut suhsl:mti:olly nil (,f the 

Con1p:1ny's pi;~>IIS are •·eprc:sented hy unions nn<.ler conli':ICt' ciTeclive in most case$ {nr 1wo-yenr periods. 

Employee rcl~tiOilS :tl nil or the Comp:tny's Jll:&nts h;tve hecn S:ttisf:aetory. Except for a 14-ll:~y strike 
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at Lbe Linden, New Jersey pl;~nc in Fehru:1ry 1962, the Comp:111y h::as h:1<l no m:lterial work stoppage 

or labor dispute du,·ing Lhe p<~st live ye:.rs. 

'fhc Co111p:111y has in effect v::ariou~ IJCnefit pli111s which form :1 comprehcusivc cn•t•lnycc setnrily 

program. 'fhcse inc:lllflc :1 rctireiiiCnt pl:an and group insurance arr:mgcment~ covering life, accident, 

hospiLal, surgicnl :~.nd 111edical insurnncc. llolh Lhe Comp:my illlll\hc ciiiJlloyccs conLriuute to the costs of 

the insur:111cc :~rran'='cmculs. l{derencc is mnde to Note 10 lo the Fi11J.ncial St11tements for further 

detnils concerning tiiC retirement plan. 
l11 HISS, the Comrmny 111loptcd :111 l~xccutivc lnccu1ivc: Compens:uiou Pl:m which 1no~id~ {OJ' 

incclllivc :twMds ro key llloill:tgcmcnt employ.,cs and spcci:1l :tw:H<Is lo nil employees. Incentive :r.w:~rds 

arc made l>y the UoarcJ o£ Directors on the l>:L~is of recommendntions by the Executive Colllmiuc:e o[ Lhe 

Board. who arc advised by the President. A'' employee who is also a member of the Board of Director~ 

nmy i10t p:miciJlale in auy Uu:•nl etmsidc•-o~tiun o( :lily :1warcl tu him~clf. l>irceturs u( the CumJl:my who 

arc not also officers nrc: ineligible to receive <~Wards. For the yar ended December 3 I, t963, incentive 

awar,ls tot;\ling npJ>roxinutdy $450,000 were nuule to 164 1-'l:y man:\gcnlent employee.~ and special 

aw:~rds LoL."llillg ::alni\ISt $24,000 to 59 ulher Cllll)loyccs. Incentive awards for Lhc ycnr ended Dccetnhcr 

31, l%4 have not yet been mad.:. Reference is m:~.dc to Note 11 to the Financi:~l Statcmems [or further 

tlet:~ils concen1ing Lhis Pl:~.n. 
MANAGEMENT 

The directors and e"ecutive officers of the Company arc as follows: 

N~lC 

Jesse Werner 

•T. Roland Berner ... , ............. . 

•John B. Bridgwood ...........•..... 

Harold E. Cbncy ................. . 

•clark M. Oifford ................. . 

•John A. Coleman ...............•... 
•Joseph F. Cullman, 3rd ..••......... 

Francis /\, Gihhons .•.............. 

•Ovtt:l Cull' llnhhy ....•...... , .... . 
Bailey K. Howard •....•...... , .... , 

•Maurice Lazaruc .................. . 

Mathew Manes ................... . 

Wm. Peyton Marin 
"'Lew R. Wassennan 

Snm11er H. Williams ............... . 

'"Alvin Zises ................•....... 

Chris C. Schulze .................. . 

1'itl<!!:~nd Pri .. cipal o~up:~tiou 

Dir«lor, Chairm;u\ of the Donrd of Dircc1or~. 
President :r.nd Chief Executive Officer o£ the 
Company( I) 

Director; Chairman and President, Curtiss-Wright 
Corp.(l) 

Direc:lor; Executive Vice President, Chase Man· 
hat ran Bank ( 1) 

Director; First Vice PresidC'nt and Assistant Pub· 
lishcr, Dosron Herald-Traveler Corp. 

Director; l'arrncr, Clifford :111cl Miller, Attorneys 

Director; A tiler, Coleman & Co. • 

Director; President, Philip Mo•·ris Co. 
Dircclor :~nd Excculive Vice l'resi,lc:m of the Com

pany 
Dircclo•·; l'rc:sitlcn!. The lluuslon l'usl O•tllJliiiiY 

Director; Chsirman, Field Emcrprise~ Edu~tional 

Corp.(l) 
Director; Vice Chairmon, Federated Departmetll 

Stores, Inc. 
Dirc.ctor; Partner, Mants, Stu rim & ~ufcr, 

Attorneys 
Director; Attorney ( 1) 
Director; President, Music Corporation of America, 

Inc. 
Director ancl Vice President of the Comp~ny 

DircclOI'; I're9idcnt, B:~ttkcrs Leasing Corp. 

Vice President o£ the Company 
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Name 
Philip B. Dalton ...•............•.. 
C. joseph Ilyl:md ................. . 
Arthur J. Young ................. .. 
Allen }ilffy ....................... . 
llcrllert L. Abron9 ............... .. 
(I) MerniJtr of E"ec:utive Commiu.cc. 

'fitlc ~ncl Princir~l Occup«tion 

Vice President of the Company 
Secretary of the Compnny 
Tre:~suru of the Compilny 
Controller of the Company 
Counsel of the Cornp.·my 

The 1lil'l'Cim's \~husc n:uucs :trc 11~trk1·tl l1y ~~~ :•stcrisk• iu the ahovc lisL were elected directnu :11 a 
ntcclit•g of the Jlu:ml uf l lir.:ctur5 IIcht un Jatmnl'y 27, 1%5 In fill Vllcancies Cl'e:llcd hy rcsiguntions 

[rom the Uo;ml. Nunc uf lite~~ clirct~lors h:ul :my prior connection with the ConlJIOIIIy. 
·h is the intcutiton nf lhc pt·t~l'lll 111e111h<:ri of the llunnl It> considrr, if r!'rJncstcd to do so, :1 ~ndi· 

d.lte suggested by the reprc:SetltOitivcs u( 1he Underwriters to li\1 :1. \'acnncy on the l.lo:~rcJ. 

"All of the: exec:nl ivc officer~ of d•c Co111pany hnvc nctively S<'rvcol the COIIIfl:llly for 111nrc th:111 the 

last live yc;\rs. 
The :umnaltllt•r·lilll:' nf the ClllllJt:ony is nol'lll:llly hcltlcm lilt sccnncl Tuesdny in .tqnil. ht view o[ Lhc 

oJicring o{ tl1e sli:u·cs uf Culllnlou Stuck to which thi1 Prospectus relates, the lJoard of Directors 
has decided to [lOSt(lOnc the election of directors to June 15, 1965 when a meeting will be held to aiiord 

the new shareholders opportunity to vote. The Board of Directors has fLud May 20, 1965 as the 
record date Cor dctc:rmio:~tion of stocldlolders entitled to notice: of and to vote: at the meeting. 

J;1c:muncration 
The following lichle SP.ts forth the ~ggtc:lf.lle direct retmtllernlion durin& the y~r 1964 of eACh 

director, and e:~ch of the: fonr highest paid officers of the Company, whose aggregate direct renluneration 

exc:eeclcd $30.000 :n1tl of all rlirc·ctors :lt\d officers of the Company :1.~ :a group. The table :~lso sets forth 
the annuiil hcnefits cslim;tted 1'0 he tr~yl\bh! to each such 1•c:rson under the retirement plan :It normal 
retirement dntc and Ut\(laid awanls undu the Executive Incentive Compensation l'l:ln ro each of these 

pcroons and to all the directors :.ud officers o{ the Company as a group. 

Name 

Jesse Werner 
Frnncis A. Gibbons 

Chris C. Sc:hnbe 
~umnerll. Willian15(d) 
Total for all Officers 

and Directors 
as a group( c) 

CQp;>cilies 
in Which 

Re.nuncr;~tine• 
W:.sRec:tivcd 

President 
E:-tccutive 

Vic:e President 
Vice President 
Vice President 

lltr&r•F•It 
Dlrtet 

Rl!lllttrn:ratio.l(~) 

$157,306 
73,318 

62,623 
55,517 

563,224 

Estiwn:ated 
Annu:•l 
llc••clit~ 
Uooler 

R.etirl:!nent 
Pl:uo(b) 

$64,666 
30,546 

25,623 
29,775 

U11Pi'id"""'nb 
thultt 

l'xccnlivc 
foltetlll,., 

CotnPCII!IIItion 
Pbn(c) 

$ 41,427 
20,942 

15,467 
15,467 

102,965 
(~) Tlot ~mounls slulwn include ~w-.ml! tr.>id lty the COII>p.,ny under the Ellttlllive Incentive Con1flell!~tion Plan :an•l 

deferred compl!nsaticu arncd iu 1964. (See "Ein)olnrn•cnt Comracl.~" loelow) 
(b) Tl"' eHinutcs "~"""e cr.llit•lltd eonJoln~mcnl :ot .. ~L'\ry rAies in ciTtcl on Ooc:eonhcr Jl. 1?6-i, cx~tt>l in the 

c~sc of l>t'. Wen•cr where the r~lc :•!ll~llc•l takes illlo nctt>unt s.'br)' io~Cre;ncs provided by lois cmployrncnt .:OIIII'iiCI, 

~lid co•llinuancc ol the rotircnocnt ~rnrr•n• witbonl 'hanse. 
(c) Awanh ""''"''tho: l·:~~n•livo· lllo'CIIJio·· c ........ ll~:llion l'hn ;u•c I(CIICI';•IIy l•:Oyahlc ~0'/',o ill lhe )'~:Or u( •waul !IUOl 

lhc l.!ltun:..: iu iu:-t;dl.uneb U\'CI' a ,.cliu.l rd IWU lu r, .. lf y.:;u·,. a;t t.h:h:tmim·&l 1J, lhc I~OiUr) ur IJhcr\ur:t. 

( •I) l•1 ~,l,lioiuu '" I he :olm\'e ~'''"""'"· /.1 r. Wilti;un~ •·c~~i"c> t•Ml'"'<"l• (r .. m 1h1: l.:<lllll<"'J' 1''"'"11JIIl 111 ~~~ :tl(rtl:llltlll 

[U t••Y Jti111 ;t IIUI'<'OII\:O~C uf <'<:I'I:Oin gnrSS rny:oll)' in<'IIIIIC l'~o·eivcol lo)' Jhc t<•ntCIII)'. fn 1'1(>~, )ll(~l :ami 1'161 \Joo>c 1'"1' 
u•cnt!l were $ol,l82, $1.886 ;m•l $778, J'Cfl'~'l'tivcly. The 1r.oynnntl! will IC""i'~''" loy 1~7J. 

(c) Mr. M:.ncs, a llir~:tloo•, i! a mcmhcr u( the );j\V liron u( M;uocs, Stuoim & Laufer, which received $JI.1150 in ICflll 
leo!'.l (rOll\ the Company dul'ing 1964. 
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Employment Contract~ 

The Pre$ident, l)r. Jesse Werner, '"" a contrilCt with the: Cotll)l."lny providing (or hi9 employlllent 

as President and Chic:£ Exccvlive Olliccr fur a period of live yc:ors Iron\ ]lily I, 1962. The contract 

&pecifiu ann11:1l compeiiS:Ition ol $75,000, vlus dektrcd coanpeusatiO•l at the initial rate of $35,000 in 

1963 incre~sing by $10,000 each year up to !F7S,OOO in the l<~st yur. The: dderred co1npensation is to be 

1•:~id at the rnu: ul ~7,500 " yc:u· (rom j;muary Z, 19<•8 until the t"nlire nmt~llul :tCCI'llcd h:t~ heen l'l¢1id. 

Fr:~ucis A. Gibhuu~. Exe<:tttivc Vice l•rcsitlctlt, Dr. Chris C. Schulze, Vice l'rcsidCII[, :mtl Sumner 

H. Williams, Vice: l'rcsi•lcnt alsu h:~vc clllllloymeut contract9 with the Comp:any. Mr. Gibbons' contract 

is fo~· a livc-yc:tr JH:riml expiring Angn:;c 31, 1%7, uml provi1lcs for ;1 s;~IJ.ry of $45,000 per annum, 

plus $10,000 per annum ol dclerrecl cOtn(lCils:t.tion to he paid alt•lnnll y :~.t the rate of $25,000 lrom 

January l., l!J\'1!1 until the entire :uuuunt :~-:~l't•crl has hl'CII paill. llr. Sd1ulzc'5 comruc:t is (or a three 

ycur period expiring on O.tuher .H, I \IUS :1nclprovides for :m :umu:tl s:~lary of $45,000, of which ~5.000 rcr 
year is delerre.t co"'l'cns.,tion tn he pairl n1unt:1lly :IL the r:~tc o( $5,000 from janu:1ry 2, 1966 until the 

entire :tnmuut accrn•·•l h:t~ hccn J.:litl. Mr. Willi:\1119' toutract crm1mcuccd on .J:utu•ry I, 1962, will 

expire on Ucccmbc:r I, 191J6, :~-ud provides for <1.11 ann11:1l salary ol $45,000. 

DESCRIPTION OF COMMON STOCK 

The authorized capital stock of the Comp:li'Y consists of 20 million shares of Common Stock 

of the par value of $1 per share. 

All outstanding 9hares of Common Stock •·ank equally as to voting rights and dividends and upon 

liquidation and are fully paid :md non-:lSSessable. The Comm011 Stock is not entilled to any preemptive 

rights and is not subject to redemption. 

Non-Cumulotivc Votif\S: 

The Common Stock dueS not have cunmlutivc voting rights, which mcn11s thnt the holclers of shares 

cuting more tl~u SO')'o of tlu: votes fur clcctinn uf •lircc!nn mn dcrt 100% 11f the directors if they so 

choose, au.l in such event tile hultlcr~ of the t'c111:1iuiu~: sh;ll'c:l ,·;•stiug less Lllllll SU% of the vutcs fur the 

election ol uircclors will nut I.Jc :~oulc 1.0 elect zmy person IO Lite llo:u·cJ of Directors. 

Dividends 

The payment by the Co.np:~.ny of tlivi<.lcmds, other than tlivideml9 p:~yable in capital stock of the 

Company, is subject to restrictions imposed under lo:~n :~greemeuts witb Metropolitan Life Insurance 

Company dated July 10, 1947 and Jnly 5, 1951 coveri1lg, respectively, the 2.95o/'o ond 3.So/'o Promissory 

Notes issued hy the Comp;tlly. l\t Dccctnhcr Jl. 1964, retained ~;arning-s in the ;1111t1111lt of '76,121,281 we•·,. 

restricted as to puyment ol <liviclcnds lltlller these :IG'reemcnls. Jn thi~ couucct1011, rclercncc is m:11le to 

Note 6 to the Financial Statements. 

Annual and Periodic Report! 

The COIIIJII\11)' imemls to contim•o san1liug to hnltlcrs ul its Conm1011 Stock :111 :tnnual ret)Qrt con

~ining cerrifictl finandnl st:~tcmcnt~ :uul, :1hcr the cmtl nl \'<ICh uf the lil':lt three qunrtcrly periods, qttar

terly rcp\H'l~ cuut:1inin~; ,,,,mulitcd CI)IC'I':tlin~ r~~ulr~. 
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Tran,fcr Acents and Reglttren 

First National City Dank, New York, New 'lurk and CorJlOraliou Trus~ Company, Jersey Oty, 

New Jersey are the transrer agents for the Conuuon Stoek and The Cl1lUe Manhattan Bank, New 

York, Ntw York and Commercial l'rust Comt~any, Jersey City, New Jersey are the rqisll'ars for 

the Common Stoclc. 

PRINCIPAL HOLDER OF COMMON STOCK 

The following t:~blc shows the nluni)er nf l!ihares of Coman011 Stock owned by the Attorney General 

as of January 27, 1965. 

NIUile aod AcldRn 
Title of Tncof Sl~re.t Percent 

Claa• O,.,Mnhip Owned ofCb.u 

The Attorney General 
the United States 

of 

Washington, D. C. Comrnon Stock Of record and beneficially 11,188,410 93.5, 

See "Status of the Comt)any under the Trading with the Enemy Act-Other Matters" with respect 

to a law suit conuncnceu by a Swiss holding c:olllp:my ("Interhandcl") and a settlement thereof entered 

into by the Attorney Geuer-:tl aucl lnterh~mlcl relating to ccrt.1iu of the .~h:trcs o£ Ccn"mon Stock owned 

hy the Auorney Gencr:~l. Aller the sale of the shares of CothiiiOR Stock to which this Prospectus rei:J.tes 

the Allorney General will continue to retain ownership of Zl ,97Z shares of Comn10u Stock of the Company 

l'eJ)resentiug 0.2% o£ its tot:al outst:mcling :shares. The J)elllllY Uireetor, OIT~ee of Alien J'ropc::rty, has 

advisccl the: Cocnpany th:ll the J\Uorncy General l~:as ;,greed to retain these: shares in respect of claims 

under the Tratling with the Ene111y Act by per!IQns who were inlcrvenors In said law suit and who did 

not agree to the setllcmcnl; ah;ct icl hi, opiniun, the claims of thc~e J)Crsons exist only in respect of thte 

21,972 shares to he retained hy the Attorney General; and that these shares will either be sold by the 

Auorncy General pursn:mt lo CO\Ift upvroval or retained ]lending the final Ji~positiou of the clailllS, niter 

which time such of the shares rem:linlng in the Attorney General's hands will lie sold. 

I.ITIGATJON 

The Cou1pany is involved in v:1.rions lc:g:tl proccc:ditlgs of a ch:~l':lctcr normally inciclcnt to its bttsi

nc:ss, inc:ludinll' suits iuvolvlnl:' personal injury, property d:un:age 31111 contr.lCt claims. The Cotl'lfl;my 

•loc:~ not lt~•licvc llli\1 :t<lvcrsc tlccisions in :uav of these procecclings wo11ltl lte of 111:\leria\ importance iu 

relation to 1hc husi11ess o( the Comp:u>y :ts n "'·hole. In addition, suil is pentling against the Company in 

which the plaintiff seeks damag-es in the amount of ~~.000.000. The Colllpany has been advised by its 

cotmsel, Manes, Sturim & Laufer, that this suit is without merit. 

Cooduct of BWiiness 

STATUS OF THE COMPANY UNDER 
THE TRADING WITH THE ENEMY ACT 

Since lhe vesting of its stock under the T1-:1ding with thl! Enecny 1\ct, the Comp:~ny has bc:en operating 

pursuaul 10 :mthoriz:llions issued iron• Lime to time lty the Govermnent, pertniuing the: maa1agement to 
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continue the normal conduct of it! 1Jusinc5', but req11iring specific authorizatiot\ for aetivitiet not in the 

norm:~! cour~. The following is an extr11ct from a letter to the Conlpnny from the Deruty Director, 

OITaee o£ Aliell I>roJlCrty, dntcd t:chruary J, 1965, with respect to the Company's Sl:ltus under the 

Tradillg with the Enemy Act upon the sale of the shares of Common Stock to which this Prospectus 

rc::~tes: 

"The Comp:uty is presently conducting i" business under mtlhoriz:~tions rl:~ted J::umnry 4 aml 

j;UIII:II)' s. 19-IJ, which ;Ire: still in r.m:c ami rcllllirc: :IJ~Ceifu: nuthuriz:LI iuu ht the Athn·ucy CctJcr;ll 

for :uty tr:UL'<o1Ction not itt the 110fiU:II CO\IrSe 0 r the CniiiJ\:IIly's lousinc!i..~. inclncling c:crtnin lr:ms

:K·tiuns ~pcdliC':11ty st•l [urlh thcn:iu. IIJ~III the sale hy the 1\tlurnt·y ( ;cl•~·ral uf the shan·~ whidt 

he 1•rupo~s to sell, the CnmJlally will no longer ue n uatiou:~l of a foreign country wilhin the mc:~n

in~ (If HliCtlllivc Onlcrs 831;9, :\S :111\endctl, and 9095. ;,, :uueaul~~l. :IIIII :my runner ddcrmin•\tiuns 

th:~t the ComJlany w11s such a ualiott:ll will l,e of no furlher force anti effect. Accor<lin~;ly, upon the 

completion or snch sale, the Cotn(lllny will 1\0 longer he subject to the restrictions and controls 

lorancrly Iliaci eurreully imposed npon it loy virtnc of dctcrmiuM ions 111;,de pursaL'lnt to the afores:1icl 

Ex~>entive Orders thnt lhe Company w11s :1 nationnl of a foreign country. All such restrictions 

:111d comrols, inclucliug the authorizations refern:d to :~hove, will thcreufiOH he terminntcd and no 

further supervision or control will he imposed by virtne of any such forll\er detemtinations." 

Sale of Stlares 

Since \946 the Comp:my hns hccn design:~ted :1 "key corpomtioa1'' pnrsu;,nt to rC'gnlnlions of the 

Department ol .J ttstice under the Tr:a.ding wilh the Entllly Act which have restricted the sale of the shares 

held hy the Attorney Gcner:\1 only to Amcrir;ua nation:tls. The rcgul:uions were revoked hy the Deport

ment of Justice on Jnnu:try 27. 1965 (30 fed. Reg. 825), and there nrc no longer in effect any restric

tions (other thnnthnsc tlc~rihcd 111111cr "Unclc•·wriling :uul1'crn13 of OITcring") uf the n:unrc Jlrovi<lcd 

in said rcgulatiOIIS alTccting the transfer of any shares 10 which this ProstJeclus rebtes. 

Title to Shares Being Sold 

The Company has heeu advised hy the Deputy Director, Office of Alien Property th:tt the Attorney 

General has the: right to sell the shares of Cot1nnon Stock to which this Prospce1t1s rel:t.tcs and. that 

purchasers of these sh;ares will receive good title frel! nnd tle:t.r of any cl11ims. liens, encumloranees and 

equities. The shares of Common Slock rur~hased in the puhlic oiTering will he suhjcct to possible for

feiture Cor wilful nut~rial misrepresentation in the ccrtilic:~te to he furnishctl hy each pnrchasc:r as llll!n

tioned under "llnderwritins Mid Tenus or Offeritlg" in the thinl parar:-r:tph followillll' the: list o[ Under

writers. 

Other Mattera 

In 1942 and 1943, approximately 475,000 shares of old A Stock and nil the omst:~nding 2,050,000 

shares o( old D Stock were vested in the United States Government under the Tr.~ding with the Enemy 

Act, as amended (the "Act"). Jn OctoiJer 1948, a Swiss hohlin~ con•p:tny (''Jnterhandel") commencecl 

an action in the United States District Courr {or till! District of Cohmll>ia for the rctum o( 455.624 of 

the sh11res of old ft. Slack :~ntl all the outsl:mding shnres of olcl B Stuck on the grotutd that it was the 

owner of lhe91! shares and wos not on ene111y or au :t.lly o( an enemy under the Act At VArious times 

there:t.fter n1ore than 2,000 pcnons, ;\lleG'ing I !lilt thc:y were shnrcholdcrs of T ntcrhMidC!l nnd ll"t enemie:; 

or allies of enemies, intervened in that suit ia1 order to protect their imercsts, i( any, in lhe sh:m:s, reg;~.rd

less of the status of Interhandel. 
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In ·1956 Interhandd':l complaint was diSJuisscd for its railure to comply with cenoin orders of the 

District Cu11rt, mul thnL clismis:~:1l wot:> :~ffirme<l hy the United St:ttcs Court nf Appc:~ls [or the District 

of Columuio. Cia-cuit. While luh:rh:llldd's cmupl~int stood sc• cli~missccl, tlu: 1\nnrucy General ttl()k stcJlS 

tuuH1•r (111• sak 7':1'/.• uf tlo~: ~ha•···s claiu•ccl hy lntcrh:l•uld, llll(l:thc·a· with ntlu·r shan·s ui uld ,\ Stud.: 11111 

ciO\imetl, reserving a certain mnuhcr uf sh:ucs of old A :111tl uhl B Stoclc fur the clllims of ;Liltht imea·veuors. 

This proposed olfering did not talce Jllaee IJee:~llsc the Supreme Co11rt of the Unitetl States subsequently 

reius\lltcu lntcrhandd'~ complaint atul the provisio11s of the Act, as 1hcn h1 Ioree, n:<JIIin:d the Auomey 

Cca~c•ral tu n:t;ain JlfiiJ'l'&t)' ~nhk.-L II• ;au actlt•ll auuh:a· the Act until it~ 1\:l'llliuatiuu. t11 1\XJ the Act 

was amended to pcrntit, under certain circunuumcc.s, sali!S of property duri11g the: pendetlCY or an action 

and tu entitle a sm:cc~s{ul claimant to recover from the govermucnt either the net proceeds of the sale 

or just compensation. 

In December 1963 the Attorney General a.nd lmerhandel entered into a senlcmc:nt of the law 

suit ancl most of the intervenors consented to this settlemem, which w:ts suhsequenrly amended. OC the 

sh:u·es of (onuunu St<X·k to which this l'ro.~pcctu~ rel:tll:s. 9,&q7,.1RI! :~re hc:iug .. rrerr.•l fur S.'\lc hy the 

.AttortJey Gc:ner:~l purst ... '\nt to the sculeauent agreement ami the Act. The proceeds rec:eived I.Jy the 

Auorney Gc:net·al from the !Mile of such shares willlx: divided hetwccn the United St:ttes and Jl\terhandel 

in accord:uacc with ;, funnula est:Lhlishcd hy the selllemem :Lgreeauc:nl. The fnrmul;~ provides that the 

United Stales will receive reimhnrscment for cert:~in expenses. fifry percent n( the ren~o'liuing s:~lcs 

l•ruccclls, ami cc·rl:aiu uthc:a' SIIIIIS. lalh:rhamlcl will he cnritk•l lu the l'•·•nainiu~:: l.:tlann•. 'l'ht: n~Uio"tiniug 

sh:~rcs :trc nnt involv•~•l iu tht: lnlcrhaaulel litigation :nul arc hcing c•ITcn:tl purs111111t 111 the 1\c:t. ·n.c 
Attoruey Gencmtl will retain 21.972 shares ol Conuuon Slock 11.1 cover the claims 1.1f those intervenor~ 

who had not cxpre~~ly conscutecl to the settlelliCIIt or eoull! not he locat.ed. See "Princitro~l HoWer of 

Coanmon Stock." 

Of the shares o[ ConlJnoJ1 Stock IO which this Prospectus rel:~tes, 976.275 sh.:1rC! represent shares 

issued hy the Con1JY.IOY to the Attorucy Gener:al in 1953 upon the sale hy hi111 of 8,678 shares of stock 

of General OyesmfT Corpontion (see "The Company") which h.:l(l heen vested in 19-42 under the Act. 

A suit umler the Act (Bumagr, tl al. v. U11itrd States. No. 293-63, Unitecl States Court of Claims, 

amended petition iilecl Nove111her 20, 196-l) has been bro\lght against the United States asserting claims 

ag:Linst the United States for the proceeds rccei.-ed !Jy the United States from the S."!.lc by the Attorney 

Gcncr:al of o,70J of th~ General ))ycstull Coq10ration shaa·e..~ in respect of which the Attorney General 

now hollis 754,087.5 sh:u·cs of Cmt&IJ1()n Stock of the Cmnpauy. The CcllliX\IlY h:as hccn :ulvise!l hy the 

Deputy Dircct<Jr, Office of Ali~:n Property, that neither these cl:~ims nor the 11t11dency of the suit in1paiT 

the Allunwy ~ ;t•neral's l'i!;ht Ill sdl S:lifl sh:m:s of CollllllUII Stock of the Cuuap:llly or to tr:~nsfer cood 

title thereto, free and clear of any claims, liens, encumbrances or equities. 

LEGAL OPINIONS 

Legal m:~trers in counet:tion with the s:tle of lhc sh:~rcs being ollcred loy this Pro5pcctus will he 

pa3sed upon for the Company hy Strasser, Spiegelberg, Fried & Frank, 120 Dro:~clway, New York, N. Y. 

:mel hy 'U:llll'~. Stllrim & I ~n•fcr, 70 !'inc Su·cct, New York, N. Y. :ulrl fur the Unrlcrwriters by 

Wih11cr, Culler & l'i.:kering, 900-17th SLa·ect, Washington, 1). C. ::\lui, ns to cerL:liunl;~tters. loy Cr:~vath, 

Swaine & Moore, One: Chase Manhatt:~n l?laza, New York, N. Y. 
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EXPERTS 

The finantial statements iududed in this Prospectus (and related schedules included in the Registra

tion Statement) have bc:c:n examined lly Haskins & Sells :1.!1 of DecemiJer 31, 1964 and for the five )'ears 

ended Oecen1bcr 31, 1964; hy Arthur Anderse11 & Co., for the: year c:ndc:d Dece1nher 31, 1960; and hy 

Wright, Loug & Comp:Uiy ;u of Dc:cc:ml.ler 31, 1961 a11d for the four years eude<l Deccmllc:r Jl, 1964, 

as st.~.tcd in their opinions a('lpenring in this l'ruspectus, and h:we IICc:lt SD includ~d in rc:linncc upon such 

opinious .:iveu upu11 the: aulhorily of these firms as experts iat auditing aml accomuing. 

'l'lac stllh:lnculs uu11h: iu this l'r(IS)Icclus under the: heading "Status uf 1hc Co111pany under the: 

Trading with the Enemy Act,'' ial the third se•llcntt of the fourth paragraph nnder the hencling "The 

Con1p:U1y," ami in the last p:aragtl\)lh under the heading "l'rincitl:ll Holder of Co111mon Stocl•" arc 

included in this L'I'OSJlectus upon the authority of the Deputy Director, Office: o( Alien Properly, and 

in reliance: \ljiUil his a1l~i1:e £11rni~hed to the C.n1lJ):llly and conlirmcd in a leuc:r to the Comp:my, da.tw 

Fchr\1:\ry 5, l%!i, :\ COp)' of which ha3 hecn filed with u.e RegistrAtion St:~temc:nt as an uhihit. His 

letter :~lso stales, amou~ other things, that the stateancnts re(errcd to a.hove are correct as to matters o( 

law :utd legal conclusions. 
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OPINIONS OF INDEPENDENT CERTIFIED PUBLIC ACCOUNT ANTS 

GENI!:AAL ANu:.ll'IE & FILM Coarou.Trotf: 

We h:we examined the consoli<.l:lted bal:mce sheet of General Aniline & film Corporation and 

its eousolidated su1Jsiili11riell as or J..)ccembu J I. l%4, the rellltec.l statement o[ consolidated incollle for 

the five years then ended, and the relau:d sLatcment of conJOiitlat~l refllincd e:u-ni11gs for the three yenrs 

then cndc1l. Our ex:unin:1tiun was nuule in :au:urd:mce with gcncmlly acccplcll nmliting Sl:lntlnrds, ::11\d 

accordingly included such tests of the ;lccotmliug records and such. other auditing rroccdures as we cou

'idered uecess:ll'y in the circumst11nces. In making 511ch examitl:J.tion, we gnvc cotlsidcr:uinn to the :111rlit 

work'pcrformed by other 11ccounting firm$ who also have examined lhc:Se financi.:!.l sa:uements lind whose 

opiniQns appear eb;cwhere in this Prospectus. 

In our orinion, the above-described consolidated financial statements pn:!:ent fairly the financial posi

tion of the companies at December J I, 1964 and lhe resulu of their operations for the stated JICriods then 

ended, in conformity with generally :accepr~d accounting princil>les applied on a consistent basis. 

New York, 
J:muary 2S, 1965 

GI!:NE.IIAL. ANJLIN& & l~u .. M CoaPOil,t.TION: 

I!AsJtiNS lk SE.LLS 

We have c:taminc1l lhc consnlhl:~tccl balance slccct or (~cncral i\niline & l:ilm Cuq..,r~etic>n :~ncl it,; 

consolidate~! sulJsitliaries 11s o( IJeccmbocr 31, 1964, the related stntcmecll of consolidated income for the 

lour yc<~rs then end~d. and the rel:\tecl statem1~tll of consolidated retained earnings for the three ye:lrs then 

ended. Our cx:uuination W3S made in :~ccord~uce with generally accepted auditing standards and ;accord

ingly inchtded such tests of the accounting rt-cords and such other auditinl:' proc:cduro as we considered 

necessary in the circ:umstana:s. 

J n our opinion the abovc:-llescribcd consolid:~ted financial statements present f:lirly the consolidated 

financial position nf General Aniline lie Film Corporntion and irs consolili:~ted stcbsicliarics nt Dc:cen1l>er 

31, 1964 and the: results of their oper:llions lor the stated periods, in conformity with generally accepted 

accounting principles consistently applied. 

New York, 
January 2S, 1965 
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G&N£UL. ANILINE &: Fu.u CoaroUTION: 

We h:1ve eK.1111ined the slillclllent nf consolid:~ted incon1e of General Aniline & Film Corporation 

and subsidiaries for the year ended Deccn1ber 31, 1960. Our ex~minarion was made in accordance with 

generally accepted ouditing st:111dards :md accordingly included such tests or the accounting records aud 

Sitch other auditing procedures 3.JI we considered necessary in thc circ\llustanccs. We have not lll8.dc an 

ex:uniu:•tirm for any period subSC<JUeut lo December 31, 1960. 

l.1 uur opiniu•l, the sl:ucmcnl uf consolid:IIC\.1 incume :1ppenring in !his pruspt:ctus, in:jof:~r ns it 

relates to the ye.·u cndc,l Ucccmber Jl, 1%0, Jlrcsealts fairly the results of opcnuion.s o( General Aniline 

& l=ilm· CorJIIlr:uion and Sllb~irliarics fur tllill ye:~r, iu conformity with gcnet·:.lly accepted :ICCDUIIting 

principl~ 11pplied on a col\sistent basis. 

New York, 
January 25, 1965 
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GENERAL ANIUNE & FILM CORPORATION 

AN() CONSOUDATED SUPSIIliA.RIES 

CONSOLIDATED BALANCE SHEET 

December 31, 1964 

ASSETS 

C"rrent Assets: 

Cash .....................•........................................... 

"U. S. Government and other markeQble s~urities, at cost whic:h approxilnates 

market ....................•....... · · · • · · · · ·. · · · · · · • · · · · · · · · ·• • · • • · · • 

J\ccotanta rcceiv:~ble: 

Trade 

Other ........................•.....•...••••.•••... 

Total ........................•................ 

Less allownnce lor •louhtlnl ;1ccounts ............•..... 

$ 29,769,413 

4,276,842 

34,046,255 

604,817 

Inventories, at rhe lower of average cost or market (Note 2) . . . . . . . . . . . • . . . . 

Prepaid expenses ......................•..•........••................... 

Total current a5sets ...................................••..• 

Other lrwestments :md Adv:mces, at cost (Note 3) 

ProJll:rly, Plant and Equipment (Note 4): 

Land and land improvements ........................... . 

Buildings and building equipment .......••.........•...... 

Machinery and e<JiliJllllent ...............•......•........ 

Construction in pro~ress ...............................• 

Total- at cost ................................ . 

Less aceuntulated deprc:ciation s.nd amortization ........... . 

4,008,778 

+1-,234,175 

98,237,935 

7,746,894 

154,227,782 

73,725,949 

l'l'operly, t)lant and eq11ipment-net ............•.............. 

Deferred Charges ...........................................•.............. 

Patents, Trade-marks and Formulas ...................................•...... 

Total ..........................................•...... 

$ 2,986,289 

40,924,121 

33,441,438 

53,791,650 

1,132,859 

132,276,357 

3,776,641 

80,501,8.33 

163,123 

I 

$216,717,955 

The :u:companyinl:" Note:l to f-inancial Stat~:ments arc :111 inlc:J:"rnl v;1rt of tlris statenu:ut. 
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GENERAL ANIUNE & FILM CORPORATION 

ANU CONSOUDATEJ) SUOSIJ)IARIES 

Current Liabilities: 

CONSOLIDATED BALANCE SHEET 

December 31. 1964 

LIABILITIES 

Cur relit installu~ents on long-tcnu debt ...................................• 

Accounts pay11blc: 

Trade ..................................•......... 

Taxes withheld 111 sourc.c ........................... . 

Other ............................•...... 

Accrued expenses : 

Payroll .............•....................•........ 

lntercs t • . • • • • • • • • • . • • • • • • • • • • . • . . • . • • • • • • • · · • • • • • • 

Federal inconte taxes (Note 5) ...................... . 

Other taxc& • • • • • • . . • • • • • • • • • • • . • • • • • • • • • • . • .•••••.• 

Film processing .....•.............................. 

Other •......••..•..........•.•....•.............. 

$ 6,253,616 
873,927 
797,552 

1,538,179 
179,588 

4,299,171 
803,581 
468,711 

1,582,588 

Total current liabilities .................................... . 
Long-term Dtbt LeSs Current Portion Above (Note 6) 

Other Liabilities: 
Deferred Federal income taxes (Note: 5) ................. . 

Other ......•............................•............ 
7,862,064 

657,908 

Total other liabilities ..... , ................................ . 

Deferred Investment Ta1t Credit (Note 5) ................................... . 

Reserve: for Workmen's Compensation Self-Insurance, etc. 

Commitments ami Contingent Liabilities (Note 7) 

Shareholders' Equity : 
Common $IOclc. $1 par value, aulllorized 20,000,000 sh:ues; 

issued and outstanding 11,966,131.5 shares .. .. .. .. .. . .. . 11,966,132 
Paid-in surplus (Note 8) .. .. .. .. .. .. .. . .. . .. .. .. .. . .. .. 17,739,598 
Retained earnings (Note: 6) .. .. .. .. .. . .. . .. . .. . .. .. .. .. . 139,811,595 

Total shareholders' equity .................................. . 

Totnl ...................•............•................ 

~ 2,250,000 

7,925,095 

8,871,818 
19,046,9ll 
18,250,000 

s.st9,9n 

1,025,133 
358,612 

169,517,325 

$216ll7,955 

'fhe :~.ecun1panyin;: Notes 10 foinuncial Statements ore: an inlegrat' p:lrt of this 9t:lteoll!nt. 
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GENERAL ANIUNE &: FILM CORPORATION 
AJ'jl) CONSOLII>Al'ED SUBSIDIARIES 

STATEMENT OF CONSOLIDATED RETAINED EARNINGS 

For the Three Yean Ended December 31, 1Q64 

Bai3Jice, January I, 1962 ..................................................... . 

Net lpcome for the Year Ended December Jl, 1962 ..•............................ 

Total ..........•................•..••........................... 

Additional Federal Incon1e Taxe! for 1944 to l9~6 :~.m.l Related Interest .......•...... 

B:~lance, Decernber 31, 1962 .•.....................................•........... 

Net Income for the Year .Ended De<:cl11ller Jl, 19GJ .............................. . 

Balance, December 31, 1963 .................................................. . 

Net Income for the Y car Ended December 3 l, 1964 .............................. . 

Adjustment of Provisions for Federal lncon1e Taxes (for years prior to period covered 
by the st:ltement of income) ................................................. . 

BabUice, December 31, 1964 ................................................... . 

$112,388,130 

9,159,113 

121.547,243 . 

1,238,530 

120,308,713 

8,088,943 

128,397,656 

10,705,939 

708,000 

$139,811,595 

The ;c:companying Notes to Financial Statements are an integral part of this statement. 

26 



02/0l19J 

GEN•:nu ANILJNii: &: FILM CORrORATION 

AND t;O.NSOLIOA'I'EI) SUUSIVlARIES 

NOTES TO FINANCIAL STATEMENTS 

( 1) PIUNClPLES OJ CONSOLIDATION: 

The accounts uf all subsitliaric:s, none of which \g material, ;~re indudc:d in lhe consoliclated financ:ial 

ctaternents except for :l Netherlands snhsitliary whid1 was ac:ctuired in IJecemucr, 1964 (see Note 3). The 

Comtlnny's equity in the net assets of the: cunsolidatc:tl ~u!Jsicli:~rics 11s of I>CJCcmbu 31, 1964 was 

$1,986,SHY in excess ol the investments in sm:h :~ubsidiarics. 1n consolidation, this allloUJit 1~ bc:cn 

inclu<!ed in regined earnings. 

(2) biVENTOUU: 

Inventories are priced at the lower of averag-e: cost or n1arket. Market represents the lower of 

replacement cost or net realizable value. 

The following inventory amounts were used in computing cost o[ products sold: 

!Uw 
Fini•hed Work ill Malcri:ll• Total 
Goodt J>ruccss & SUPI•Iic~ hlYCOIDrie:o 

December 31, 1961 .......... $21,586,544 ,17,363,628 $11,123,603 $S0,07J,ns 

December 31, 1962 .......... 20,385,604 17,813,269 10.377,503 48,576,376 

Dc:cember 31, 1963 ........... 20,317,333 19,178,510 9,712,071 49,207,914 

December 31, 1964 ....•••... 23,217,878 19,670,523 10,903,249 53,791,650 

(J) OrREll 1NVESTKK11TS "ND ADvMICES: 

The Colllpany owns '197o o( the •omn1ou stock of Chemical Oc:velopments of C:\llalla, J.illlitc:d. The 

remaini"i Sl% is owned l>y Dominion Tar and Chemical Co01pany, Limited. An illitial dividend of 

$24,500 (CaJ13dian) was received in 1964. ln December 1964, the Company acquired :111 the outstanding 

apillll.itoc:k o[ N. V. Li.:hturukpapie··~allrick .''D~ ~Lias", a _Ncthe•·L~nds corpo1·atiou. The cos~ of in.nst

ments an and advanctS to these compames, wh1ch 1s uJCiuded m other mvc:stments and advance!, JS approxi

mately $470,000 iu exte!s of the CIJUity in their net assets :It llcccmher 31, 1%4. 

( 4) 0£PUCJATJON ""'D AIIIOIKTIZ:ATJON PoLICY: 

It I~ the policy of the Com)lanies to pro"ide for depreciation a11d amorti:ation of fixed assets gene,.. 

ally at straight-line rates bued on the estimated service: lives of the property. The ranges of annual 

depreciation rates, ;eneraUy, were as follows. 

Land improvements • • . . . . . . . . . . . . . . • • • • . . . . . . . . . . . . . . . . . 2%-10% 

Buildings and building equipm~nt . . . • . . . . . . . . . . . . • . . • . • • • • 2%-10% 

Machinery and equipment . . . .. . .. • . . . . . . • . . . .. . . .. . . . . . . . 3%-20% 

Mainlenance :md repairs, :md minor renewals and hctterme•lts are charged directly to expense. 

Additions :nul Jhc tl~lrc i•IIJ'Ul"I:JIIL renewals :m•l loettcnucoll~ arc C<~f'il:llizccl. Since J:mn:.ry I, \959 

purc:ho.:;es of a~;ets wilh u unit co$1 of $21-.1 ur lc~s h:LVc locctl ch:1rgc:d to ext>cnsc. In 1% I, the relll."\in

lllg nel hook value of such ::lliSet~ IIC<tuirecl prior to 1959, an1oun1iug to $720,000, was charged as addi

tional depreciation expense. 

27 

\ 



GENERAL ANILINE & FIUI CORPORATION 

ANI) CONSOLIDATED SUDSinMRIES 

NOTES TO FINANCIAL STATEMENTS (Continued) 

(4) 0EI'U:CIATION ~NI> AMOR'fiZI\1'10N l'OLICY (Continued): 

Upon tin~ sale nr t•edren•cul uf property, plnnt :u1d I!IJUipnuml, the cost and relatc<.l ~ccumulated 
dcpreciatiun arc removed {t·um th.: OKcounts: the result in' pro lit or loss is rellected in income. 

Leasct.ol1l illljlrOVIJIIICUls art:, i11 j,'l:llcral, amortized 011 :1. sh'ai~;·hr-linc hasis ov~r the tenus of th.: 
respeC:tive leases. 

(5) FEDUAL h!COII(E TAXES: 

The Federal income t..'lx retun•s of the Colllp:lllY nnd its suhsidiaries h:IYe hc:en eumined by the 
hncrn:tl Reveune Service through 1!./(il. The Company hdieves th:n :~dcrt\ltlle provisioll lans J,een made 
for any ~sessmcnts of ad!litiounl tax which mny arise :IS to years not ~~ cxa111ined :111d settled. 

For Fcdcrill i11comc ra~t Jmrposcs !July. the Companies use :o.ccclcr:l\C<I detJrccintion methods und, 
since 1962, the shorler "Guide inr," lives a~ permilled IJy the U. ::), Tre:tsury Dcparunenl. The resulting 
reductions in tloc pruvi:>iuns for current Fudcral inco111e taxes h:avc no cf[cct on net ia1C01\Ie, however, since 
amounts equivnleut 10 such n:!luctions arc provided for deferred Federal income t:J.xes. 

The imestmcut credit :~.vnilahh: uurler th~ Revenue Act of 1962 is heing deferred and reftectc:d in 

incon1~ r;.tahly over the estimated service lives of the respective assets. 

(6) LoAN At:llltiZllt::N'rs ~~oNu UIVJI>&Nu ll£STRI<:TIOIIS: 

Lo11g-term deut represents the ncm-c:urrenl portion of the IK~I~nee of umecurcd loai\S from Metro
politan Life: fnsnr:uacc: Cl)tiiJXtny :~s follows: 

2.95o/o uote due June I, 1%7, with a prepayme111 of $1,000.000 on June I, 1966 and balance of 
$4,500,000 payable June: 1, 1967. 

J.5:Y., IIOII:S tllll: Mardi I. 11172. wilh :1111111:11 prCJI:IYIIICIIIS ur ~1.25o,om etach 1111 ~l:m:h I, 19G6 
throngh 1971 ancl h:>.lance of $5.250,000 p;~yahle March I, 1972. 

Dividends :~re restricted under the proviaious of the loan ngrcc:mcnts. Under the most restrictive 
oi those provisicnas, $76,121,281 o( the consolidated retained eamings :lt December 31, I~ was not 
available for dividends. 

(7) CotOIITMI>NTS ,\NO COllTINGE.N'T LJABILlTIES: 

1\.t Decc:mhcr J I, I %cJ there wen: ccrtailt civil l:~wsuits ;!.lid cl:>.ims pending II(;Olinst the Companie~ 
which, in the opinion of the Company. wilt result in no 111:\teri:ll loss. 

At DcccmLer 31, 1964 the Companies were oLiigated under long-tc:rm leases as follow$: 

2- 5 )'CIIrs 
6-10 yl!llrs 

11-20 years 

Agg<eJi:O.lc 
Annual Rent~! 

$1,270,000 
52,000 

850,000 

At Decem her 3 I, I %<J. the Company h:u1 commitments of :~pproxinmtely .$2,250,000 for the :~cqui~i
tion of propcl'ly, pl:~nt and c:rruipmem. 
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GENEUAL ANILINE & FILM CORPORATION 

ANU CON~UUUATI!:U SUUSIUIAIUI~S 

NOTES TO FINANCIAL STATEMENTS (Continued) 

(8) PAID·ltl SURPLUS: 

f\s :t result of :1 rec:apitalizmion of the Compnny in 1964, $4,8J7,1G6 w;u added to p;oicl·in !!tn·pht3. 
This :~mounr·rcpr~,clll$ lhc excess of tloe ~t;ued value of the old sh:-.res issued, less lhe can·ying vahte of 
sh:.res held in lhc Trc:tsnry, uvcf the :~ggregntc par value of the new shares issuod. 

This a,l\liliun o£ $4,l!J7,1(JU wa~ the only change in paitl-ia1 surplus dua·ing lite three years ended 
Dece'!1ber J1, 1964. 

(9) RETIIOA(;TJVE: ADJUSTNIItl'IT: 

In 1%1, a provisiou for contingencies of $850,000 w:~s ch11rgcd to expense. h was detun1ined in 
1962 that thi9 wns no longer rctJuired and the :~mount provido:tl Wl19 credited to expense. The statement 
o( consolidatetl income for the years 1961 and 1962 has been retroactively adjusted to reflect the: reversal of 
this item. As a resnh, tlu:: net inco111e which w:a! reported in lhc ;mnual repot·ts 10 shareholders bas been 
increased $408,000 for 1%1 ami decreased $408,000 for 1962. 

(10) RETIRii:MK1'11' 1'LAiol! 

The Comp:~nics have :m employee J)Cnsion plan tmder which :1 pension trns[ has been ut:~.hli9hed 
with Dankers Trust Comp~ny for the purpose •lf funding the pension bencliu. The plan is non-contribu
tory on the first ~4,200 of each employee's basic annual compensa1ion. En1ployees may elect to contribute 
at the r:~te ol 3~ of earnings in excess of $4.200 in order to rcceiv.: l•rg-er l>enefits. 

Upon retirement, all employees will receive retirement income based generally on length of service, 
compenS:ltion Jcvc:ls, and the extent of their own contributions. 

Th~ Cnni(Hllli~:s' ,·rmlrilllllinns In lho: l'lan luo• the live yc;1rs cnolo:•l l>t:ccolll~~:a• 31, J%4 wcro: 
$1,500,000, $WO,UOU. $1.500,000, $1,000.000 aud $1.200,000, respcclivcly. t\s of December Jl, 196~. 
tloc tutr1111rh:rl priur sco·vicc ,•usts nnolcr lho: Jllan. h:oScrl topoot a ro:t•nrt of <~o::lu:orics, :oro: :opproxim;1tcly 
$5,100,000 (indudiug approximately $2,400,000 as a result oF :unendtllellts to the plan in 196J which 
provided autlitional prior service credit for cemin employees). 

(11) EXI!CUTIVE lNCENTIVJ: COiilPENSATION PLAN: 

The Company has an incentive: compc:ns."lt.ion pl:~n which provides that, in its discretion, the: Board 
ol Directors may crcuil lO the: incentive: C0111f"'IIS.1tion fnnd liS SMII :IS practicahl.: after lht close of c:~do 
c:~lcnoar yea•· ;~n amount up lo 6% ol the excess (if any) of adjustco c.onsolid:ttccl net income hcfore 
taxes over Ci% of lho: cnnsnlidatecl net wonh at the begilming o( the yc:~r f•)r which the: conotml:ltion i~ 
being motdo:. Awarcls from such fu•ld are gral\ted by the lloarrl of Uireclors :md :~re generally payable 
SO% in l~ year of award ;ncl the hllluncc: in installments over a period of two to four years :1! determined 
loy the llo;u·;) of IJircctol'~. Tlw !1!-:!(rL'I(:Il<: aw01rols fru111 the f111ul in any yc:1r 111av In: more nr less th:uo lhc 
31ll0l11lt C:rQcJiWI to the fum I in th:\1 year: if lhe :\W:Irds :Ire: Jess than lhe :11\l()llnt treclitctf, lhe exceSS O{ the 
amount crc<litcu over the :•ggrc~:atc :mtunnt :1wilrcled is c:trrie•l fot"wal'rl aurl avi\ilnhlc. for cJi,rrihution in 
any 9uccccdiug yc:Lr or ye~•rs, except tu the cxlcnl thm the lliY.Ird of Directot·s directs lhat such cxcr.sa Joe 
l'l'llliiVI'I( fo'lllll !lot: f11111J. 

The pru,·isions fnr lhc iucculiv~ conopeusation pl:ln ch11rgeu to income for each of the five ye~rS 
endetl December Jl, 196-J we1·e $447,668, $110,221, $640,838, $470,146 n11tl $700,657, re,pcctively. 
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GENERAL ANILINE & FILM CORPORATION 

AND CONSOLIDATED SUDSIDIAlUES 

NOTES TO FINANCIAL STATEMENTS (Concluded) 

( 12) 5UI'I'LEMJtNTARY PROFIT AND Loss INFOIUUTIOI'I: 

The following i& a sumn1ary o[ certain expenses: 

• Maintenance and repairs ............. . 

Depreciation and amortiz.ation of property, 
plant and equipment ..... , ......... . 

Taxes, other than t.axcs on income : 

Social security and unemployment .. 

Real estate and personal property .. 

Other ................•......... 

Rent' ............................. . 

Royalties .......................... . 

1962 

$8,691,079 

6,224,098 

1,981,899 

1.275,079 

198,614 

2,1»4,223 

175,641 

Y e:~r Elld~ Decen1bcr J I 

196l 

$9,265,576 

6,676,828 

1.979,892 

1,317,091 

169,258 

2,441,555 

231,725 

1964 

$9,938,563 

7,231,628 

1,754.299 

1,384,226 

140,276 

2,990,406 

456,900 

The above amounts were charged direcLiy to incon,e in the: r~spective periods. Segrqation betwetn 

charges to cost of products sold and to expenses is not practicable. 

There were no management or service contr:~ct fees p:1id. 
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UNDERWRITING AND TERMS OF OFPERJNG 

The several Uudc:rwritcrs n:um:d t.clow, :~eting lhrough !heir l~cprcscnt:Ltives tl:lmcd on Lhe cover 

p~ge of this r'rospec:tu!, have entcrc\l imo :L l'urch<~se Ar;ree111e111 with the Attorney General pursuant to 

whic:h lhc::y h.we :.grec::tl severally IO purchase the following respective nmnhcrs or shares or Common Stock 

of the Company. 'fl1ese purch11scs :.re subject to the Lerms and conditions of lhe Purchase Agreement, 

a copy of which is filed as an c:xhihit 10 Lhe Rc:~;islr:.lion Statement Under cert:ti11 eircumstnnces involv· 

iug t.lcf:tull of one ur more Underwriters, the Colltlllilmcnls u( uun·•ld:tuhing Umlcrwrilers may he: 

increased :md less th~u :~II suc:h 9hlrcs nf Cuunno11 Stock mny he sold 10 suc:h Underwriters IJy the 

Attor•.•cy Gc:llcml. 

Undcrwrltu 

Blyth k Co., Inc ............................. .. 
The First Boston Corporation •........•.•.•.•.• 
Abbott, Proaor & Paine ...................... . 
Ad;anu-F:L!Itnow Co•npany ••.•.•.••...•..•.•..• 
Ad:1ms Bt Peck .............................. .. 
Allen & Company, Incorporated .•.•..••.. , ...•• 
Allison-Williams Coonp:~ny ................... .. 

Amcric;on Securitio Curpor&r.ion ••••.••• - .••••• 
/1.. E. Ames &: C11., lucorporn te<l ... _ ......... .. 
And~rsu11 & Svudwi<k ...................... .. 
Andreoe11 & Co. ..... , ........................ . 
Arthun, Lestr.uge & Co. .. .................... . 
Aslor & Roaa ................................. . 
Atkin5on .3lld Company ........................ . 
Auchi1'1Cio5S, P-.ukcr & Redp:~th ..•. , ••••••• , ... . 
t:lnnca Co111merci::lle ltalillna .................. .. 
Robert W. B:tird & CD. Incorporated .......... .. 
lla tcmnn, Eichler & BiPih•""' Inco~p~~ra~d ••.... 
Beebe, wv;alle IJc Rude ......................... . 

Bell & F~rrell, Inc:. ...................... , . ., ... 
Uornalli11 & C01"(WWy .... , ................... .. 

Blglcy & Co ................................... . 
Direly & Contpany ... , ......................... . 
Dirr, Wil.!lon & Co .. Inc. ...................... .. 
BlAine & Con1p~ny, Inc: ........................ . 
Allan Blair llr Company ....................... .. 
Willi~n• Illair & Comp~ny .................... .. 
Blankenship, UI:\Miy &: Str .. nd, Inc. •••••....••. 
Jllunt .Elli~ & Simmon• ...................... .. 
George 0. fl. Ronbright & Co ................. . 
ll11ewurth, Sullivan & Con•ttany, Inc ............ . 
1::. D. Boynton IJc Co., fnc. .................. - .. 
nr~un, Monroe & Co. ........................ .. 
Alex. Drown & Song , ......................... . 
F.ndh, Slocumb Be Co. Inc .................... .. 
Ric,.ud J. Buck &.'Co ........................ .. 

Add ret a 

14 Wall Strnt, New York, N. V. 10005 
20 Exchan,e Place, New York, N. Y. 10005 
911 East M:~~.in Street. Richmond, V:~~.. 23214 
215 w. 7th Strtt(, Lo~ AIIIJeles, ulif. 90014 
IZO Broadway, New York, N. Y. 10005 
JO Rro.1d Street, New Ynrk, N'. Y. 10004 
N orll•weatern a~nk .Duikli••r, M'iuncapolie, 

Minn. 55~02 
25 Broad Street, New York, N. Y. lllllM 
2 W:11l Street, New York, N. Y. 10005 
913 East Main Street, Ui.:hmond, Va. 23212 
30 Broscl Street. New York, N. Y. 10004 
:i1 Ga~w;ay Centc:r, Pht!butlh. Pa. 15222 
Ill Broadway, New Yurlc, N.Y. 10006 
U. S. B:1nk Bulldinl(, Ponta11d, Ore. 97204 
1705 II S1rect, N'.W .. Wuhiurt<>n, D. C. 20006 
l'iazg Dell& Scalo. 4, Milan, lt>.ly 
7.11 No>rth Water Stroct, Milwaukee, Wiooc:, 53201 
~SJ S. Sprins; Stre~t. Los Angeles, ylif, 9001J 
!109 In City N ationat Danlc BuiltliniJ. 

Houston. Tex. 77002 
119 MotiOua Avcn11e, Maclioon, Wise. SJ70J 
Frick Building, Pittsburgh. Pa. JS219 
14 W:dl Street. New Vurk, N. Y. 10005 
11011 K Street, N. W., Wullington, D. C. 20006 
155 Snneon1e Street, San I"ranci"o. C2llf. 9~104 
l~ll Chestnut $\rect, Phil:l•kh~•~•. t';a. 19102 
IJS So. uS:~~.lle Street. Chie&IJO, IlL 606BJ 
IJS So. U.Snllc Strc.!t. Chic:ngo, fll. t.o60J 
Equitable Building, Portland, Ore. 91104 
I 11 W. MoDroe Street, ChicS£0, Ill. 6060J 
1110 l'oweu Building, Rnchc.mr, N. V. 14{,)4 
660-17th Street, l.lenvcr. Colo. 80202 
I 11 B rosdway, N cw York, N. Y. 10006 
7J5 North W:~~.ter Strecl. Milwaukee, Wl.!lc. 53202 
135 E. Bsltimorc Street, B~hi~t~orc, :.td. 21202 
..65 California Street, San Franc:iKo, Cslll 94104 
4 hl~ny Street, New Y<>rk, N.Y. 10006 

31 

Number of 
Sharutobc 
Purdatecl 

' 



02101/99 MON 12:51 FAX 202 514 6584 OFLA 

Un«rwriler 

Burrows, Sn1itb and Coonrany 

Caldwell Phillipe, lne. ........................ .. 

Cano-co & Co., Inc ............................. . 
IJioluey Cnn Auoci:otes, Inc. . ••.••..•..••.•.. , • 
The Chicaao Corpontion ...................... . 
Chilu & Company ........................... . 

J1>lou W. (J:~rkc & Co. ....................... . 
C. C. Collings ami Company, lilt. ••••••••••••.. 

julieu Collins &: Compuy ....... , ............ .. 
William j, Collin& & Co ....................... , 
Dcmps<:y• Tegeler &: Co., Inc .................. .. 

DitUnar & Company, Iuc: ...................... . 
Oon>.ld!IOn, l.ulkin It J cnreltc, Inc. • , •...•.•..•.. 
Dooly. Cierri911 & Co. Int ..................... .. 
J)o.,tlas Se~:nriticJ, Inc, ................. , . , .. .. 
Drexel & Co. ............................... .. 
Dreyfu, & Co ................................. . 
J:',;utm .. n l>illon. Uninn S•..:urilies & Co. . ...••.. 

r. Ebeutadt 1: Co. ............ , ............. .. 

i!dcl&tcin, Campbell & Co. .. .................. . 
Eisele & Kinr, Llbaire, Stout & Co. ........... . 
Elworlhy &: Co. [neorporated ................. . 
Equitable Securitic5 Corporation .•••....••..•.. 
:Eva11s & Co., h1corporaled .................... . 
Evant, )bcCormtck fc Co., lne. •••...•••.•.•••• 
Fahey, Oark 4t Cll. ........................... . 
f:lulknc:r, Dawkhls & Sulliva11 ................ .. 
F'ilor, Bullard 5: S1111lh ....................... . 
Fint Alb!lt\Y Corporation ..................... . 
First Calilorni!l Con>JQny lncorporalcd ....•.•... 

First Neln-:uk.1 Sccurilic9 Corpnro.tlon • , . , , , , .. . 
~"'irst of Michigan Corror~lion .. , .............. . 
First Secnrilic' Coonti!IIIY of Chic~go .......... . 
Fin! Secnrilic9 Cnrpor:ltion .......... , , , , . , ... . 
First Slottlowe9! Coonp;lll)' .•.••••••••.••••..•... 

F<~l~;ct, N•1l;m, lq .. ,ni••H .!! Cu., lua•q•m~•Lcd .••. 
FDnkcnbiiSh & Co ........................... .. 
M. M. F'ree.nllllt 6: Co., Inc .................. .. 

Ma,.6eld H. Friedinan ....................... .. 
Aleatu G. Furman Co., r.,c ................... .. 

Fn••·SchmcJzlc & Co., Jnc:. 
Ganor ~nd Comp:u1)' ......................... .. 

Ci~rtm:ut, RMc 1: Feuer ....................... . 
Gintlocr & Conoi)31\Y ........ , . , ............. , .. . 
r.aldn1an, ~eh9 & Co. . ...................... .. 
Goolll>ody & C11, ............................. .. 

Addrus 

174 South Main Street, 
Sal! Lake Cltt, Ulah 84101 

W 2381 Firat Natkouol Banlc Ouildlns, 
St. P:v•l, Minn. SSJOI 

68 Devonshire Street, 1\oslon, M:159. 02109 

121 We~t Scvc .. th 5\rC(\, l.o' "''lfclos, Coli f. '10017 
208 S. La Salle Street. Chicaro, Ill. 60604 
412 Farm Credit Duihlinl', Ou~b. Nc:h. l\lllOZ 
I JS S. La S~lle SlrCct, Otic.,go, Ill. 60003 
l•iddity.Pitila. Trll9t lhtildlng, 

Phil:adelplti:~, l'a. 19109 
lOS S. La Salle Stroct, O•icaKO, Ill. 6060J 
U. S. Nul011.1l Dank llulldillfl, I'ortbnd, Ore. 97~ 
1000 L110ut Street, St. Louis, loin. (IJIOl 

201 N. SL Marya Sired, San Antar~io, T""- 78206 
I Whlteh!lll Street, Ne111 York. N. Y. 10004 
lt~~rabam Bulldinr. Miami, Fb. JJlJI 
209 S. La Salle Street, Chicago, Ill. 60604 
1500 Walnut Street, Phibdelphia, Pa. 19101 
2 Broadw111, New York, N. V. 10004 
I O~sc MauldLUII Pbz~. New York. N. Y. 10005 
6S BrDildway, New York, N. Y. 10006 
120 Monlgonlery Street, s~n Fr:alld9CO, Cali!. 94104 
SO Droadwi!Y, Ne111 Yorlc, N. Y. 10004 
Ill Sutter Stre~t San Fr:ancisco. Calif. 94104 
2 Wall Street, New York, N. Y. 10005 
300 Park -'ye.auc, New York, N. Y. IOOZ2 
·ISJ So. Spri111 Street, l.o9 Angeles, C:tliC. OOOIJ 
Unlon Comrnc:ree Baildiu~;, Clevel3nd, Ohio ,..114 
60 Dro=.d Street, New York. N. Y. 10004 
26 Broadw~y. Nelli York, N. Y. 10004 
'Xl St.alc SUed, Albany, N. Y. 12207 
.100 Montaomery Street, San Franci5c<.o, 

C:~~lif. 1M 104 
1001 0 Street, Lincoln, Nc:b. 6350 I 
UOO B11hl l.lua,Juog, D<troil, Mi<h. 48ZZ6 
I 34 South l;.Sllle Strc~l, Clol.::ogo, Ill 6()(oOJ 
I I I Corcomu Street. l>urlo~on, N. C. Z770Z 
Mu~ntilc ll.~uk Duitolinl(, n:.ll~s. T••· 75201 

7l5 15th Strctl, N. \\1,, W•shioiGIOI\, n. c. zuoos 
5Z W::~.lt Street, New York, N. Y. 10005 
l'loibdchohi~ N~ll. Jl:onk nuiJ.Iinj!, rhibiltiJ>IIia, 

1':1. l9107 
Ill Suuer Street. 5:-n Franc.i(CO, C~lil. 94104 
S. C. N.tifllml ~nk lluildina, Crcl!nville, 

S.C. 2960Z 
322 Olive Street, St. l.nui,, Mo. 63101 

744 nro~d Street, Newnrlc, N. J. 07102 
I W~ll Street, New York, N. Y. 10005 
Ullillll Conxnercc llailding, Oevelao\d, Ohio 44115 
20 fir<r.~ol Street, Nc\V York, N. V. IOOOS 
2 DrOIIUw;~,Y, New York, N. Y. 10004 
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Unduwritcr 

(;on.llcind, Neulekl & Co .. Inc. . , , .•... , . , , , .. , , 
W. D. Gr:Wiso11 & Co. . ..... , ................ . 
U. F. Greene & Co ............................ . 
Greene & l.;odd .............................. .. 
Gregory & Sons .............................. . 
O~C:\ r Gruss &: Son ................. , ........ .. 
1!. l. llna>:n & Co., Int ........................ . 
llalle & SLietlil> ....... , .... , ................ . 
II:.IIICr~l•b~:, llnr11 & Co. .. , , . , .............. .. 
ll!ltrin~'lll Ripley & Cu .. lntorporatcd .......... . 
HarriiQP & Co. • , ........ , .................. .. 
Harrison llr Comp:lny ........ , ... , ... , .. , , .... . 
Hawkins lit Co. .............................. .. 
H:oyden, Miller & Co. .. ...................... .. 
Hazlcu, Durt & Wauon ....................... . 
tlcnry, frAPC & Co. .. .. , , , ................... . 
Hcrolll, WiiJon & Gerald ...................... . 
Hen, C:r:1nt i! Rcmiuslon, lncoqiQr;ll~'ll ... , , . , , , , 
Hill lUcl~rd• lk Co., lncOrl'()r:atetl , , , , , , , , , , , , , • 
]. J. n. Hilli:.rd &: Sou ....................... . 
llintk' llro;. & Co., lncol'l'orat~:tl ............... . 
J, II. ltilsman & Co., Inc .... , ................. . 

r::. F. Hinkle 8c Co., Int ... , .. , . , . , .... , ... , .... . 
Hiuton Junes & Co. lncorror;olcrl ........... ., .. 
Hirsch &: Co., lncarporo.tetl ................... .. 
Hodson lc Co., lne. . ......................... .. 
Holt & Collin, .. , . , .. , .. , . , ......... , . , ... , . , , 
Hornblower & Wccks-Hcnlphill, Noyc, ......... . 
llownrd, Wcil, l.ahr~1issc. Fric:dridl9 ami Com11;my 
Huchbanks lncorpor~1ell ..................... .. 
Hulme. i\vplcc~tc & Humphrey. Inc ............ . 
E:. f'. Hunon 6: Company Inc •.. , .............. . 
W. E. Huttr>n Br Co .......................... .. 
Tht' J•lhnso.•, Luh:. Sp;tca:. Smith Curpurouiun . , .. 
Jones, Kree1er & Co ....... , .. , ...... , ..... , .. , 
.K:Liman &. COinJ•mny, Inc. ..................... . 
Keele, Bruycuc & Wc)Cllh. Inc. •.•........•..•... 
R'c.•uu\.W('r, lfae:A.rthnr & ( 'c•. , .. , , , , , . , . , ........ . 
Kerr & Udl .................................. . 
Kid.Jer, Pe:o.body S: Ca. Incorpor:otcd , • , • , • , .•• , • 
Fnnlc: Knowlto11 & Co. ................ , ....... , 
Kololmeycr & Co. ............................ .. 
Laird & Comnny, Corporation ....••... , , •..•. 
W. C. Lan1lcy & Co. ........................ .. 
M. L. Let -': Co., Jnc ......................... .. 
~e Hipiruon Corporation ................... .. 
M~~k;llll & Coc ..... , ........................ .. 
C. D. Mo.honey & Co., I"c:. ..................... . 
M:•ll~, r.rocnwuld & Co ... , , , ......... , , .... , .. . 
M~nlcy, llcnnell, McDon~I.J & Co. ...... , •. , •... 

711 FHllo Avenue, New York, N, Y. 10022 
lloxic Tcrmin:ol Duilding, Ciroci1111.~li, Ohio 45202 
lJS M0111rotnery Street, San Franci5co, Calif. 94104 
Jrd N::Ltion.>l Building, Do.yiDn, Ohio 45.02 
~0 W:oll Slrcd, New Yorlc, N. Y. 10005 
SO J>ine Street, New York, N. Y. 10005 
i\•l•cric:m lJ111•k lluilllin~r, J.'ortlurnl, Ore. 97205 
52 w~u Street, New York, N. Y. 10005 
2S llro:•d Strccl, New York, N. Y. 10004 
60 Uroad Scrcct, New York, N.Y. 10004 
12J So. Bro:ad Street, l'hiladdpllia, 1'~. 19109 
Filth Third Ba11k Duildio1, Cincinnati, Oh.io 45202 
Lc.aclcr Duildin1, Clevel:111cl, Ohio +U 14 
Union Cou1oucrcc Buil.linc, Oc•daud, Ohio 44115 
Whcclit•r SI<'OCI llul~liu11, Wloeclins, W, Va. <!600J 
J08 N. 8t~ Street, 51. Louis, Mo. 63101 
14 W~ll Street, New Yotk, N. Y. 1000.~ 
J2J S. Oro~l Street, l'loii~<MJIIoi:a, 1'~. IIJIO') 
621 South S11ri11g Street, Lo' i\urclc!l. C.dif. 90111~ 
419 wc,l Jc1Tcr1011 Street ldll•i!Yillc, Ky. «12112 
H72 Main !)rn:.:l, Jlriola,·r••r~ ('"'''· O(~()J 
Litizcns 6: Southern Nail, Jtk. 1hril<linr, 

1\rl:.nta, r.;a. JOJOI 
Frpoit;,J.le Duiltlins, l'ortl:uMI, Ore. 97.Zrl4 
1411 4th Avenue fluilcling, Se:.oulc, w~sh. 98101 
:IS Br...,d Sued, New York. N. Y. 10004 
1101 17lh Strcot, N .W., Wa!hintiOil, D. C. 20005 
Hu5e 'Buildinr, Son f'r.uoci,co, Cali(. 9410~ 
9 H;.u,over Street, N@w York, N. V. IOOo< 
211 C:uonddl!t Str~-cl. Nelli 0.-lc:ul.~ l.:1. 701,10 
IJe..ter-HorlOII Buil~ing, Sc~tlle, W;ul1. 98IU4 
Uni011 Till![ Building, l'ittsburch. ra. 15219 
1 Clla5e .t.unhauan l'la7.a, New York, N. Y. 10005 
14 W;~ll Street, New York, N. Y. !OMS 
101 E. ll;oy StrL..:t, $ay,ull••lo, r..:urr:ia .11-101 
1625 Eye Street, N. W, WasloinKl011, D. C. 20006 
El••l~ou Buildiug, St. Paul, Min11. 55101 
1 Owe Manlullllln Plaza, New York. N.Y. IOOOS 
11114 l•'or•l flniloliulf, l)cii'OI;I, Mirh. •li!ZZ4S 
210 WMI S~•c.nth Slr..et, Los Angclej, ulil. 90014 
20 Exchansc Pbce, New York, N.Y. 10005 
llonk o( AmericA lluilolinK, Oaklapd, Culif. !14612 
l17 Cuondelcl Sired, New Orlo:uiS, La. 70130 
WilnoingiOII Trust 'BuildiniJ, Wilmington, Ocl. lP8Sl9 
liS Broadovay, Nelli York, N.Y. 10006 
IJS Br~d~y, New Yorlr:, N. Y. 10006 
20 Broad Sueet, New York, N.Y. IOOOS 
738 15th Street, N. W., W;~shington, P. C. 20005 
ll;,kcr 1l11ildiur, Minolc:at•oliJ, Mi•m. 55402 
110 0\'C'<HIW!I)', New Yurl:, N. Y. IOIIOS 
1100 J:ulll lluilolinc. ll~J roit, Midl 41!Z26 

JJ 
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Underwriter 

Mar:.ch~ & Co. . ............................. .. 
Mason Orolhcrs ............................. . 
.... 1~. M~len & Co. .......................... · 
McCormi'k & Co. loltora>or:aled •...... , ...• , ... . 
Md)DII:IId 1lr Cconp;uoy , ... , , .... , .......... , . , , 
Me Donnell 81: Cu. lncor11Cr:llcd . , . , .............• 
C. S. !.fcl(tc & l:lllnl~ll)', lu<uq>ur~lcd •........ 
Mc)tonlcio~ l':ouuu & Cu ........................ . 
Mioklcddotr, Culplc 6 Cr> .................... . 
f.lid-Snuth Scau·ities Cn • ...................... 
Alilln1rn, Cnrhr:111 lie (nm~ny, Inc ...••••..•• , •• 
'l'l1c M ilw~lll<cc Comar~ny .......... , . , .••• , •. , , 
Milchcll. Uutchins Sr Co., JncortlOnlc•l ......... . 
Mitt·hon11, Junes & Tcm,,J~l""· lucoq..,raicd ..... . 
Model, Rol~•od & Co. .. ....................... . 
Moroney, Dciun~r lc Cu., luc ................ .. 

F. S. MoiciQ' & Co. .. ...................... .. 
N:u.no~n, McFawn & Co. .... , ................ . 
New York Hao>Ratic Corp.Jr:llion •••• , .• , ..... . 
Ncwburger & ComPiln.v ...................... .. 
Ncwlnnrcr, Loeb &: Co ....................... .. 
Newh:.,d, Cook & Co. ....................... .. 
Newn~n ~nd Co. • ................. , .......... . 
Dnid A. N oycs 6: Cotn~y .................. . 
J, A. Overton &: Co ............... , .......... .. 
P&cilic Norlhwat Con1112uY ................... . 
P;ainc, Rice 1: CoonJWIY , , , ..................... . 
Paine, Webber, Jackson & Curtt. ••••••••.••••.• 
). I.e~ l'cdcr & '"'"l'itny, Inc ................. . 
l'hilit>S, ,\pilei 5: W .. ldcn ,. , , , ., .............. .. 
Piper, J:afrr~y & hopwood ................... .. 
Chnrl~ rlolut & c.,, ......................... .. 
l'uhll: ConoJ>:lll)', luc. ........................ .. 
Powell. J<isllcr & Co ......................... .. 
l'•·r.~c~lt & Cu ............................... .. 
l'rol'l' & Cutni,)~II.Y, Inc ..... , .... , ............. .. 
J'utu:uu, Coll;u & Jlurr •. , . , .. , . , ........ , . , . , . 
l::ulcr It Company ..... , , ................... .. 

1-!;m•ho, Close l M.uer, lncorJIOrslecl •••.•• , •• , 
R~rokin & Co ................................ .. 
J~mes N. JU.kloch & Cnmrnny .............•. , .. 
Rdoues, IT!y, Uc"l< &: Col. ........ , ....... , • , .... . 
J\I>III'~W ~. l<cid & Cuma~:~ny . , ................. . 
Reynold' & Co. • .. , .... , .......... , .......... .. 
Riter .!1: Co. ................................ .. 
llnl>co'IJ, Scoot l Co., Inc. ........ , • , .......... . 
nnloi""'" ;utd Lulce.,$ ......................... . 
l~t>UFC, Wad~ 8t Cumt''"'Y .................... .. 
Ro!l!lllhal & Co. . ........... , ................. . 

Addrcas 

ZW W. 7th Street, 1.09 Angeles, C~lif. 90014 
fiut Wutern lluilding, OAkl:111d, Calif. 9 .. 612 
l'irsc Nnlion:tl Dmtlc lluiloliuar, Piu•bt•rrch. P3. I 5222 
I JS S. LaS:. lie S~reet, Chie~~go, Ill. 6000:1 
Union Conuner~~ RuiklinK, Cl~:vel:uul, Oloin 4.JII4 
120 llroadway, New Ynrk, N. Y. 10005 
lJuiun 1'ru91 lluit.Jiul{, J•iuslourllh, l'a. 15219 
llllver ll11ilding, l'ill>lmt~:lo, l'a. JS22Z 
51 lh·o~l<l Streel, New Yol'k, N. Y, I~ 
t\nterl;;;oll 'J'o·uli( lluilolint;, N;o~hylll~, 1'~111L J7201 
110 ''· ht Slr<"l, Widoiln, 1\:on. 67202 
.?07 ~ ... l M:icloiiiUII Slrtet, Milw~ukL'C, WiliC. 5Jal2 
2.\1 Sooollo J.~s-.u~ St•·c•t, Chieo.:o, Ill. (14\{,().4 
SlO So. Spriur Str~ct. Los Anc~•••· C•li(. !IOOIJ 
120 DroadwiiY, New Yurk, N. '\', IOC.OS 
1300 Datok ol the SouthWCIIt Uuildiotl)', 

Houolon, ·rex. 7700Z 
60 Bro:wl Stretl, New York, N. Y. 10004 
Ford Bnikling, Detroit, Mi"IL oi82Z6 
150 Br0o;od Strccl, New York, N. Y. 10004 
1401 Waklut Street, I'hiladctphia, 1'.:1.. 19102 
S Hanover Squan, New York, N. lC. 10004 
400 Olive Street. St. Louis. Mo. 63102 
Mininr Exchanre Buildinr, Colorado Sprins-, Colo. 
208 s. uS;IIe SlrL'Ct, ChiQ3gO, Ill.~ 
1'. 0. Box J26. Coron~do, C~lil. 92118 
Unitecl P. .. cilic Buildinr. Scaule, W:.osh. 98104 
Old NMional 13nnk BuiMin.:. Sr10hne, Wash. 99201 
2'i Br~~ood Slrcct. New Ynrk, N. Y. 1001~1 
Trusl Uuil.lhoa, llurh:un, N. t:. 27711l 
Ill Broadway, New ·York, N. Y. 10005 
11 S S. 7th St rect, Minncapoli!, Minn. 554(}2 
7(1 l'iuc Sh-c:c!, New Vorl;, N. Y. lfWNI·I 
Dixie Tcrn1inal Building, Ciucinn~li, Ohio 4S20Z 
1111 0111 Street, l"~,rcat~villc, N. C. 2AJ01 
Natiou;ol City U~•ll; lluiklinc. Clt"ctllld, Ohio 44114 
41>0 l',rk Avenue. New Yurk N.Y. 11102Z 
61 Wt1ll S1rcx:t, New Yurk, N. Y. IOOOS 
JOOJ Union huuere lltlllk llu.ildins, Memphis. 

Tenn. lBIOJ 
1518 Locust Street. rhil;tdth>hi~. Pa. 19102 
U:uok of G:a. nuildinr, Alla111~. GR. 30Jc)J 
Sterick llnikling, ~lctt•J•hi!, Tenn. JBIOJ 
112 W. Adun' Si>'tet, l'IK>c11ix, .'Iori•. 8500.1 
r:'nril llnildin&, Octroi(, Miel1. 48Z2G 
120 l3toadw;ty, New Yurlc, N. Y. 10005 
40 W~ll Strtet, New York. N. Y, 100115 
1 r,,,,. Tower nuikJ;ng, S;tn Dic.~ro. C:tJH. 9Zll2 
l 'niun Tnost Ouilolin,:. W:L<Ioillgtou, D. C. 20005 

1'ult<l<> Trn!t lluilolin.:, 'l'uk~lu, Ohio ~J604 
411 Wall Scrcel, N~w York, N. Y. 100115 
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Underwriter 

Ross. Lyon Br Co., Inc ......................... . 
Rothsdtild & Co. ............................. .. 
Roul$ton & Compa11y, Inc .................... .. 
Ruu & Com1r•ny, lncorpor1tctl ................ . 
]. N. k11ncll & Co., Inc ....................... .. 
R11tncr, }<Lckson & Gray, Inc ................... . 
Sllole & Co .................................... . 
s~ll"· ~lly & Co., ln.:. ........................ . 
s~lnmOII Drolhers Sr. Hutzler ................. .. 
Sandtts & Con'l•any, Ine. ...................... . 
S:aundcrs, Stiwer & Co •• , ...................... . 
C11A5· W. Se~lOn & Co. .................... .. 
st.,w, llookcr 4r Co. ......................... .. 
$1ocar,;un, I hunmill & Co. lltco•q•~r~t..•l ........ .. 
Slnunotn, Asnew & Co. . ....................... . 
Silhc:rLerJ: llr. Co. .. ........................... .. 
n. ,_ SimmonJ CotiiJDIIY, Inc. ..•..•......•...•• 
Silltll9011, Emery 81: Company, In~ ..•.........•.• 
Sn1ilh, Woorc & Co ........................... .. 
Southwick, C;unrloell, W:aterm1n Co. ........•.•. 
Spcllcer T r.\Sk & Co. .. ...................... .. 
St•1•bens, Inc. ................................ .. 
Stewart-Meyerson & Co .... , ................... . 
Stix Bt Co. ................................... .. 
SlOne &: W cbotcr Securitic' Corporation •• , ••. , .. 
Stolle & Younsbcrs .......................... .. 
Storz•W.:achob-Bendcr Co. .........•............ 
Stoner lie Co. ................................ . 
Stll!lrt. Hua;hcJ II: Co., Inc. ..................... . 
Henry F. Swift Br Co. ........................ .. 
Swin American Corporat.ion .................. .. 
Sutro llroJ. 8r Ca. ............................ .. 
Satro 6: Co. .................................. . 
T;aylor, Rogus &: Tracy. Ine ................. .. 
"'h~rt Teller & Co., Inc ..................... .. 

'J'Iouhl:l.! & CUIIIIl;IIIY .......................... . 

Howanl C. Tr:>ywick & Coml"'ny, lne .......... . 

Tucker, Anthony & R. L. Dl)' .•••• , •.•••••••• , 

United Scetuities Company •••• , ••.•...•......• 
Van Al$1ynl!, Noel & Co .... , ................. . 
W;~gcnKII!!r & !Jurst, Tuc. .................... . 
li. C. V>'ainwright a. Co. . .. .. .. .. .. .. • .. • .. .. 
Walston & C.,., rue. ......................... .. 
W:~otliug, Lerehcn & Co. ...................... .. 
Wcdbll$1> & Comp~y ........................ .. 

C. N. White & Co ........................... .. 
C. T. Will},ms & Company, Inc. ............. .. 
Willia, "•nny .k Ayres, lncorp.,ratco:l ••• , .•.•••.. 
Wirulcw, Cohu & Stetson Incorporated •••.•••• , • 

J\ddrcn 

41 East d2ncl Street, New York, N. Y. 10017 
135 S. L2~1le Street, Chic~~;o, Ill. 6060J 
IUIO Etx:lid Amtu•, Cleveland. Ohio 441 IS 
1\lamo N~al. Duilolilll!. San Auaanlu, Tu:. 78205 

Number of 
Shares to lie 
Purchased 

1582 Union CUimncn;c lhollolin.;, l:lcvcl:lnd. Ohio 4~115 
811 W. 7th Strcer, Los Aol&:clc!, Calif. 90017 
905--16 Street, N.W., WauhiniJinn, n. C. 20005 
45 Excha111c Sb·cct, Rochcslcr, N.Y. 14614 
60 Wall Slr~l, New York, N.Y. 10005 
Rcptoblic N11l. Buildie•r, D"llu, Tuc. 75201 

Tcrntin:d Tower Jl11ilding, Clcvclan•l, Ohio 44113 
Z09 Churd1 Street, New Haven, Conn. 06507 
I MOIIIItOn\Cr)' Street. Sun Frnt~ci~ ..... c~lif. 9-11()4 
14 Wnll 51fe<.-t, New York, N. Y. IOUIIS 
ISS Sotnaoone Street, San Fr:mcisco, Calif. 94104 
~0 W;oll Slice!, New Ycrk, N. '/, 10005 
120 Broadway, New York, N. Y. 10005 
1115-1117 PbP Duildinll', r;u,burglt, Pa. IS219 
509 Otiwe Sltcct, St. l.oui•, Mo. 63101 
Wa.hina:t011 Dulltlinr. Scalllc, W•sh. 98101 
60 Dr01d Strcel, New York, N. Y. 10004 
114 East Ca1>ilol Av(I\IM:, Lillie Rnclc, Ark. 72203 
216 MolllfDIIICI')I Street, s~ .. Fr~eigeo. Calif. 94104 
S09 Olin Street, St. LouiJ, Mo. 6J101 
90 ll~Wd Street, Nc111 York, N. Y. 10004 
Run Buildinr. Sa11 Fr~ndseo, Calif. 94104 
36Z4 F~rn~m Sl.lcct, 0=~. Neb. 68131 
Broad & Ch.,.tnut Strccl6, Philackll>hi:l, P:~. 1?110 
1~31 ).bill Stn:cr, S1•rinKlidcl, M:.». 0110.1 
510 Mom~mcry Street, s~n FranciJco, Calif. !>4111 
2S Pw Street, New York, N. Y. 10005 
80 Pine Street. New York, N.Y. 10005 
~60 Monteon~ery Street, S~n Fr~nci•co. Cali1. 9U04 
IDS S. ~Solie S1rccl. Chic;~go, Ill. 60G03 
1ZJ S. Jlroacl Slrcct, l'hila•lciJ•I•ia, r:o. 19109 
l'ortcr Uuildill£', l'itlsburJrl•, l';o.. I 5119 
1712 AII:UIIft Fc<lcr:•l S:tv. llnihlin~o:. 

At lnutn, {;a, JO.IOJ 
IZO Uroudw~y. New York, N.Y. 10005 
Southc>.5teru lluihlinr, Grccusl>coro, N. C. 2740Z 
40 Wall Street, New York N. )(. 10005 
626 S St•rinr Streca, Los Angc.le;, Calif. ?0014 
60 State Street, Bouon, M:a.ss. 02101 
265 MonttO•IIery SlrC!I!t, s~,, Fti!.IICi!CO, Calif. 'Joll().l 
Ford Build.ina;, Detroit, Mich. 48ZZ6 
J742 W. Saata BRrb:au. Avt~we, 

Loa AnseleJ, CaliL 90008 
43~14llo Street, O:>lo:land, C~lil. 9'1612 
Fidclily BuiiJilltr, Bothimore, Md. ..!1201 
20S W. Fn11klln Street, Riclunond, V~. 2JZ20 
26 Broedw:ay, New York, N. Y. 10004 

JS' 
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Undawrller 

Dean Witter &: Co. ........................... . 
w-1. Gundy & Co •• Inc. ...................... . 
Wuoll, Struthers & Co., Inc .................... . 

Woocbrd-EI..-.1 & CompaJ11 ................ .. 

Wrisht, Wood & Co .......................... . 
Wulff. H:~nun II: Co. ......................... . 
Wyllie 211ol 'l"hnmhill, Inc ..................... .. 
York Sccurida:s Cor110Btion ................... . 

NDIIIbcrof 
Sbreatot>c 

AddrcN Pun:Nted 

4S MDIIIJORICry Street, S211 Fn.ncisco, Calif. 94104 
40 W;~~ll Street. New Yorlc, N. Y. lOOOS 
20 Exchaaage Place:, New Vorlc, N. Y. IOOOS 
I liS ht Natl. Banlc Building, 

Minneapoli., Minn. 55402 
12J So. Br0o11d Street, Philadelphia, P~ 19109 
ltaJSJ Buiklinr, S:u1 FranciKo, C~lif. 94104 
2().1 E. Marlc't Slrcct, Cllnlotle,villt, VL Z29CI2 
lJS M011lll0lllcry Strcet, S;an J1r~ndKU. c,Jif. ')411~1 

Total • .. .. . .. ll,IM,'-18 

In the L'urchase Agreen1ent. 1hc: Underwriters have agreed to offer the sl111res of Cotmnon Slack in :l 

an:umcr lO cn.:our~ge their witk'Sprtacl tlistrilmtion a.ml in :u:corcL,uce with the following limitntions on 

purchases, as anorc fully set forth in the terms and definitions in the: l'n•·ch:~se Agreement: 

(I) no n~ore th:m 1,000 shares by any o11e investor (other than an institutional investor); 

(2) no more th:lll 50,000 shares l.ly any 011e institutional investor; provided that, with respect· 

to persons who are not nation:~.ls of a country other th:t.n the United States, this limit of 50.000 shares 

shall he incrr.:l.Scd to not n10rc than 250,000 shares iu the case of :uay iustitutioual iuvcstor with net 

assc:ls at least 50 ti11Jes the purch:~sc prict of the shares rmrch:l.Sc:d hy it and with not more th:~n IOo/o 

of the value of it~ lutal :1sscts in>~estccl iu lhe outstanding voting scc\lrities of any one issuer, if its 

purcha&e of such sl ... res will not c:1use the tot:ll muul,cr ol shares purchased l.ly it ac1d :t.ll of its 

affili:t.ted in.nitntional investors to c:xeee(l 250,000 sh.'\res; 

(3) no morl! tbau 1,116,64-4 additional sh:m.:s ( 1091> of all the shares) pursuant to the proviso 

of par:lgraph ( 2) ; 

(~) no mut'e th:m 15/'u (1.675,000 sh:m:s) hy natiun:1ls of cuunlric.:~ ulhcr th;111 the Unitctl 

Stntcs; a11d 

(S) no more thnn J7o (JJS,OOO sh:~rcs) hy nationnls of auy one :ouch country. 

ll1c: Purch:ase Agreement also provides that. if the: Uutlerwritcrs shall have hcc:n uuable to distJOSc: 

of all of Jhe shares of Co,mnon Stock to which this Prospectus relates by the closing date for their sale 

l>y the: Auorm:y Genernl to the Underwriters. then the litllirs in (I) and (2) u.hove wilt be increased to 

per111it persons who are not nalion;:~ls of a country other th:~n the United St:-.tes to l>llrch:t.Se 5,000 shares 

in the case of any person other th:m an inslitul ional investor and 250,000 sbarc:s in the case: of any institu

tional investor. 

Eoi.ch Underwriter has also ;~greed, and the Underwriters will cause each dc:~ler to whom they allot 

shares to a~;rc:c:, not to fill ;m nrclc:r in the public offering if it has knowledge that the filling of such orclcr 

will cause any of the foregoing limitaliOilS to he: c:~ceedcd or nuless it shall ha'/e obtained fro•\\ the pc:rsou 

placing such order the ccrtir.catc mentioned in the next sentence. E3Ch l)c:rsou pnrch:,sing shares in the: 

Jltthlic niTe•·inG" will he re•Juirctltu furnish fur the henclit of the Attomey General i\ certilic;ltc setting fnrth 

informatio11 relating ro these li•nirntions :111cl to ar;:-ree tl•:tt any wilful material nlisrcprc:sent;lliOII in his 

certilic:~~e will, 111 the election of the Attorney Gc:neml, result iu forfeiture to the Attorney Geucral of 
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the shares or, if lhey have been tr:msferrcd, or the grenter of the purchase price pnitl by such person or 

the amount received lly hilll on res.1lc. These limit:uions and rectnircmeniS will be applioble only to the 

distribution of the ghares in the public offering tllade hereby: thc:y will not :tpply to shares which arc 

traded after the 1>ublic dislrilmtion h:u> been elfected !Jy the Underwriters. 

The Purchase Agreement pt·ovicle!l that the price to be ().'licl to the Auorney General by eac:h of the 

several Unclcrwritcrs shall inclmlc il:l proportion:11e ~hurc or the :munml ($1,115,()(10) ~Jiccilie1l hy 

the Attorney c;cllCI':II :IS his cxpcusc~ incurred llr lo he incnrrc,t in CUII\II!Ctiun with the 9alc nf the sh:u·es 

of Common Stock to whkh this Prospectus !'elates (including ccrtnin expenses of the Cump;"'y to !Jc: 

rcilllhllrscd tu it uy I he 1\lluru.:y ( ;encral). Ju ;nJifiliOil, the lJnclc:nllritcrs will pny all Stock transfer t<I:O:CS 

on lhc pnrch::~se of thC! shnn:s from lhc: Allorncy General. 

'rhe Comrany lms ohtained connuilllll:llls fur indemnity itlsnrnm:c tn the extent or $97,000,000 in 

the agg-reg;~tc imlemnifying c-.u:h Unclcrwl'iter (:~ncl cnch per~'OII, if :lny, eontrolling snch Underwriter), 

the directors :1ntl officers ul the: Co•ll(•any, and the Co111p:my, nil uf the foregoing rnnkiug f'4n f'tUSII, 

:1~ninsl t'l~rlain clai111~ a111l lial.ilitics, i•ldwlinl:' linhililics undc,· lht Sccurili~:s Acl uf HIJ.\, ns IUIICIIIIc:•l, 

lh:.t 111ight arise in comlcctiO•l with the ulTcr :uul g:~Jc hy the Underwriters of the slures nf Common 

Stock t11 which lhis l'rospcctus rcl:ltes. The premiulll p:1id hy the Colllp:my for such insurance will he 

reim!Jurscd by the Attorney Gcner:.l nnd is included in the nmount or expenses specified by the Attorney 

General as stated i1\ the immedi:uely preceding p;lrngr:~ph. 

The shares of Comn1011 Stock offered by this rrospectus are oiTercd by the Underwriters in part 

directly to the: public initially at the pulllic oflering pric:c: rdcrred to on the: cover p:tge of this Prospectus, 

and in part (for rcs:~le to the public) to certain securities dealers at such offering price Jess a selling 

concession not excc:c:diug $ per share. After the initial puhlic offering, the: public offering price 

and such coau:essio11 may be ch:~.ngcd. 

ADDITIONAL INP'ORMATION 

The Company has filed a Registration Statement in respect of the: Comn10n Stock to which. this 

Prospectus relates with the Securities :md E>cchange Commission, Wa.qhington, D. C. 20549 under the 

Securities Act of I!>JJ, as ~memlctl. 'J'his l'l'ospeclus docs not contail\ :111 the inform<llio•l set fonh ;,; the 

R~istration Statc~neut, cert:~in portions of whic:h h:we hc:cn omillcd pnrsu:1nt to the r11les :ulCI regnlntio1L~ 

of the Securities :uul E.xch:ulJ,re Cum111issiun. The information so Olllilled may he olll.uincd from the 
Co•nmisllion's I•tincipal office in Washington, D. C. upon Jl'lYIIIc:nt of the fees prcscriued uy the Commission. 

ExcCP,t where otherwise indicated, this Prospectus speaks ;u of its date of issue. Statements contained 

in this Prospectus :>.s to the C:011tents of any document referred to :1rc not necessarily complete. and in each 

instance reference is nllldc: to the copy of such document filed as :m c:xhil,it to the Registration St:l.tcment, 

each such statement being qualified in all re~pects by such reference. 
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CONTINUE FROM PREVIOUS PAGE 001 

PART II. 

JNFOlll\IA'fiON NOT REQUIIUm IN PROSl•EcrUS 

he•a 22. Mnrlcetiltf Arrar•romenu. 

Pursuant tu advict to the l{egistralll by th~ RtpresenlnliHs uf llu: Underwriters, reference is made 

to Sections 7 :uul !I o£ the form ol Agr«menr Among U.ulerwrircrs :uul 10 tmmgr.~(lh 2 of the form of 

Sellin~; .1\,;rttnh:nl (FordJ,:n) (lilcd a~ l!:xhiiJit I (g) 10 this l<c~:istratiuu St:~tcmcul) a~ com:~ining the 

:~nswer tu this item. See, also, "Underwriting nnd Tcrln~ of Oll"eriug" in the Prospectus. 

hean 23. ()daer ~:Cllet&aflll o J blltumce a111l Vl.llrU,uliun. 

Estinmtcd e:<penscs tlayahle hy the Rcgistr;lllt in connection whh the s:~le of shares of Common 

Stodc to which this H.cgislr:uion St:\le.nent relates are as £allows: 

Expense of r~capitnli&:~tion ..................................... . 

Priming Regi~trntion Staten•eut, l't·ospectus oml other docluncnts ... . 

Rcgistr:llion Fcc: nucler Securities Acto( 19JJ •...............•...... 

"Blue Sky" fees aud expenses ................................... . 

Accountnnts' Cees and expenses ....••.•................••..•..... 

Attomeys' fees and disbursements--counsel for the Company ........ . 

I ndealtalllic:~tion insnr:mce t•rcmitnn .............................. . 

Engraviug and printialg of stock certificates ....................••. 

Transfer agents' and .Kegistrars' fees and expenses ............•.••.. 

Listing fcc, New York Stock Exchange ................•......... 

Miscell:~.n.:ous 

·rot:~l ...................................... . 

$ 10,000 

125,000 

41,988 
28,000 
75,000 

120,000 

354,000 
25,000 

120,000 

39,915 
5,000 

$943,903 

The Atlonu:y Gcnllral will reimburse the Rccislraut £or all except :m estimated $75,000 of the 

:1bovc apenscs. 

The Underwriters h:1vc agreed in lite Purchase: Agreement with the Attorney General that the 

JWice to he IYotitl hy them to the Attorney General sh:all incht<le er.rt:~in expcn~t·s or the 1\trorney Ci.:ncrOII 

iucnrn:«( Ill' l\1 he iucurrcll iu CuiiiiCCliull with the ~ale nf thl~SI: sh;U'e:l ( inclmliug lhc cust u£ rcilllhursinl:" 

the Rc:gisll'ilnl for certain of the: allovc expenses i11currcd 11)1 it) in the amount (~1.115,000) specified by 

the A!lorney Geucr:~l. The amount so spccifaeu by 1hc Attomcy General it\Ciutlcs the fullowing ilddi· 

tiona! estimatcu expenses: • 

•Attorneys' fees ami disuurscmcnts--counsel for the Underwriters ........ . $160,000 

Miscellaneous ...............................•..................... 86,000 

*The c:~lim,'\lc for "Attorneys' fees nnd disl.lursemcnts-CotiiiSel for Underwriters" include! services 

si11ce March I, 1963 in revi~wing, on behalf of prosp«tive hidders, the legal proceedingg and court orders 

relating lo the scllleiucut of the law sttil descrihcd in 1he l'rospcc1ns under the heading "Status of the 

ComJY.IIIy under the Trndin, with the Enemy Atl-Oiher 1\lattcrs," it1sof:~.r as such proceedit\g"S and 

orders :affect the: ownership o( the sha1·es of Com111o11 Srock to which !hi~ Prospectus relates and the title 

or the t>urchilsers thereto, and services since June 1, I %4 in connection with the preparation of the 

1-tcl(istr:~liou Sl:ltemcut, hidtling pnJ~«!rs ami doctllllcms to he delivered at the Closing Date as provided in 

the: l'urch:l.l;c J\grcenlcnl, ami rcl:1lc:d matters. 

llem 31. fln"•u:itd Srfdement.t unci £xhlbil,, 

E:clalbits: 

l.ist u( \JXhihils lllc«l with l'ost·EITcclivc AniCIIllmcut No. l to Rc~;istraliou Stntcmc:nl 



......... ., .... CONTINUE FROM PREVIOUS PAGE 002 

List u{ t.~xhil.ils lilc11 with Post-E.ITccLivc Amcuthncnt No. 1 lO Rc~:istration Stntemcnl 

Form S-1: 

1 (d) - Final form of Purcllll9e Agreement. 

1 (f) - Fin.o.l form of Com£Y.Iny Agreement. 

'· 

I (g) - Forms or Agreement AlllOI\g Ulldcrwl'ilCI'S 311~1 Selling Agreements. 
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the Reslatrant haa duty cauacd thill 
PoJt·Ell'cctivc Amendment No. 1 to this Reginration Statement to be si~:ned on Its behalf by the 
undersigned, thereunto duly authorized, in the City or New York and State of NeW YDTk, on the 
9th day of March, 1965. 

GKNIIAL ArnLucr. 6: FtLW CoRPORATION 

Dy ]~tSsE Wall'aa 
(Je""e Werner, Prelident and 

Cllairlh8n of 1he Board) 

Pursuant to the reQuiremenb of the Securities Act of 1933, thi!l Post-Effective Amendment No. 
1 to this Registration Statement haa been signed below by the following per~ons In the capadtles 
and on the date indicated. 

Name Title 

Ji!!SSE WI!!IINEII. Presit.lent and 01lef Executive 
----------'!..;(;::J::"".::e--::w~~=....,~.)~------- OIJ'Jcer, Chaim111n o£ the 

FRANCIS A. GU180NS 

AJ.THUil J. YouNc 

ALLEN }to.rFY 

T. ROLAND l!DNER 

JoliN B. Baxncwoon 

HAitOLO E. UANCY 

Cu.ax M. Cunou 
JOBN A. CoLEWAN 

]OSEPil F. CULUIAN, 3RD 

Ovn A CULP HoBBY 

D.to.xUY K. Howto.IUI 

Mto.UIUO: I..AzAJlUS 

Mto.TBEW Mto.mts 

Wll.. PEYTON MAliN 

LEw R .. Wto.ssltUIAN 

SUMNE& H. WJLLlANS 

ALVIN ZtSES 

Board of Directors, Director 
(Principal Executive 
Officer) 

Executive Vice-President and 
Director (Principal Finan
cial Officer) 

Treasurer 
Controller ( Princirat Ac-

counting Officer) 

Din:ctor 

Director 

Director 

Director 

Director 

·Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Dato 

M:.rch 9, 1965 

Dy }ESSE WUNt:ll 
J-eWenter, 

Attorney-i11-FKt 

March 9, 1%5 

Original powers of attorney authorizing Jesse W crner, Herbert L. Abron! and Sarn Harris, and 
e:~cl1 of them, to sign this Registration St:~ttmcnt nml :uuc:iuhuc:nts thereto 011 hclmlf of the Rcgistr:mt and 
the above-n:ullcd dircctors ami oOiccrs, and certified cnpiCll of n resolution of the Jlo:trd or Pircc:lors of the 
1-tegisrrnnt smthoriziug :~aiJ lle!tSOa'IS to sign ns attorney, h;ave hecn Jilc:d with the SccuritiC!I nml Exchange 
Couuni~siosl. 

' 
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